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FILE NO. 160364 

AMENDED IN COMMITIEE. 
4/27/16 

RESOLUTION NO. 

1 [Certificates of Participation - Interim Financing for Phase 1 of the Transbay Transit Center 
Project - Not to Exceed $260,000,000] 

2 

3 Resolution approving and authorizing the execution and delivery of Tax Exempt and/or 

4 Taxable Lease Revenue Commercial Paper Certificates of Participation and Tax Exempt 

5 and/or Taxable Direct Placement Revolving Certificates of Participation in a combined 

6 aggregate principal of amount not to exceed $260,000,000 to provide interim financing 

7 for Phase 1 of the Transbay Transit Center Project; approving and authorizing 

8 execution of one or more trust agreements, site leases, subleases, a leaseback, one or 

9 more letters of credit and reimbursement agreements and/or lines of credit, and one or 

1 O more certificate purchase agreements and related documents; and Declaring the 

11 Official Intent of the City to reimburse itself from proceeds of Tax-Exempt Obligations 

12 in accordance with the_ Internal Revenue Code of 1986, as amended; and making 

13 certain public benefit findings for the Transbay Transit Center Project under California 

14 Government Code, Section 6586.5. 

15 

16 WHEREAS, The City and County of San Francisco (the "City"), the Alameda-Contra 

17 Costa Transit District and the Peninsula Corridor Joint Powers Board have heretofore 

18 executed a Joint Powers Agreement, dated as of April 4, 2001 (the "Joint Powers 

19 Agreement"), which Joint Powers Agreement creates and establishes the Transbay Joint 

20 Powers Authority (the "T JPA''); and 

21 WHEREAS, The Joint Powers Agreement and state law charge T JPA with financing, 

22 design, development, construction, and operation of the Transbay Transit Center Program 

23 (the "Transbay Center Project"), which includ.es: (1) the design and construction of a 

24 temporary terminal and then the permanent Transbay Transit Center, including open space on 

25 the roof of the Transit Center, a bus ramp and a bus storage facility, and the train box 
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I 

component of the rail extension ("Phase 1 "); (2) the extension of.Caltrain tracks from their 

current San Francisco terminus at Fourth and Townsend Streets to a new underground 

terminus beneath the Transbay Transit Center to accommodate Caltrain and California High 

l Speed Rail ("Phase 2"); and (3) 'activities related to implementation of the Redevelopment 

I Plan for the Transbay Redevelopment Project Area, in coordination with the Office of 

l Community Investment and Infrastructure; and 

WHEREAS, The Transbay Center Project will be located within the geographic 

boundaries of the City; and 

. __ ·; 

I WHEREAS, This Board of Supervisors (the "Board") has previously adopted Resolution 

jl No. 350-14, establishing the Community Facilities District No. 2014-1 ("CFO") for the purpose 

I of financing certain public capital facilities, and pursuant to state law the City and the T JPA 

I have executed a Joint Community Facilities Agreement, which permits the City to provide 

I project management oversight with respect to facilities funded by the CFD in connection with 

the Transbay Center Project; and 

I WHEREAS, The TJPA requires additional funding in an amount not to exceed 

j $260,000,000 in order to fund the Phase 1 budget, including the contingency recommended 

I by the Metropolitan Transportation Commission (the "MTC") (herein, the "Interim Financing"); 

and 

WHEREAS, Pursuant to Section 9.113(e) of the Charter, the Board has the power to 

borrow money through commercial paper and other short-term indebtedness; and 

WHEREAS, In order to provide additional funds for.Phase 1, the City has determined· to 

cause to be executed and delivered tax exempt and taxable lease revenue commercial paper 

certificates of participation (the "Commercial Paper Certificates") and tax exempt and taxable 

I direct placement revolving certificates of participation (the "Direct Placement Certificates" and, 
I I j together with the Commercial Paper Certificates, the "Short-Term Certificates") under and 

l! .I 
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II 

I 
pursuant to the provisions of the Trust Agreement and the Delivery and Paying Agent 

Agreement (as such terms are defined herein); and 

WHEREAS, Pursuant to a Site Lease-City Property (the "Site Lease-City Property"), 

the City, as lessor, will lease the property described therein, including the improvements 

I located thereon (collectively, the "City Property") to the trustee (the "Trustee") named therein, 

as lessee; and pursuant to a Site Lease-TJPA Property (the "Site Lease-TJPA Property"), 

the T JPA, as lessor, will lease the property described therein (the "T JPA Property" and 

together with the City Property, the "Property") to the Trustee, as lessee; and, in return and in 

consideration of the lease of the Property pursuant to the Site Leases, the Trustee will apply, 

1· or caused to be applied, a portion of the proceeds of the Short-Term Certificates to the . 

! acquisition, construction and equipping of Phase 1 of the Transbay Center Project; and 

l WHEREAS, Pursuant to a Sublease-City Property (the "Sublease-City Property"), 

I the Trustee will lease-back the City Property to the City, as sublessee, and pur~uant to a 

!1
1 

Sublease-TJPA Property (the "Sublease--TJPA Property" and together with the Sublease-! . 
City Property, the "Subleases") the Trustee will lease the T JPA Property to the City, as 

sublease, and the City, pursuant to the Subleases, will pay to the Trustee base rental lease 

payments (the "Base Rental Payments") for the use and occupancy of the Property, which 

ij Base Rental Payments will be used to (i) reimburse the Banks (as hereinafter defined) or 
l 

other credit support provider for payments made by the Banks under Credit Facilities (as 

!j hereinafter defined) with respect to the Commercial Paper Certificates, if any, (ii) if necessary, 

I make payments on the Commercial Paper Certificates; ifany, and (iii) make payments on the .. 

Direct Placement Certificates, if any; and 

l j WHEREAS, The payment of principal of and interest on the Commercial Paper 

j Certificates, if utilized, will be supported by irrevocable direct pay letters of credit (the "Credit 

Facilities") issued by a financial institution or institutions selected by the Director of Public 

l 
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1 Finance (each, a "Bank") pursuant to the terms of letter of credit and reimbursement 

2 agreements (collectively, the "Reimbursement Agreements") between the City, and the Bank, 

3 . including, if appropriate, the terms of fee agreements (the "Fee Agreements") related thereto; 

4 and 

5 WHEREAS, The Commercial Paper Certificates, if utilized, will be placed initially by one 

6 or more investment banking firms (each, a "Dealer") selected or to be selected pursuant to the 

7 

8 
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12 
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WHEREAS, The financial institutions and the other entities, which entities may include 

Certificates will. each enter into a certificate purchase agreement or similar agreement (each, 

la "Purchase Agreement") with the City setting forth the terms and conditions pursuant to 

,! which such entities will purchase the Direct Placement Certificates; and 

11 . WHEREAS, Section 6586.5 of the Government Code, which is part of the Marks-.Roos 

I . Local Bond Pooling Act of 1985 (the "Bond Act"), requires the City, as the local agency within 

11 whose boundaries a public capital improvement is 10cated is required to hcild a public hearing 

prior to approving a financing and to make a finding of significant public benefit in accordance 

with the criteria specified in Section 6586 of the Bond Act after holding a public hearing; 

WHEREAS, In order to satisfy the requirements set forth in Section 6586.5 of the Bond 

19 Act, the T JPA has requested that the Board of Supervisors: (i) cause a public hearing to be 

20 held, after giving the notice required by the Bond Act; (ii) make a finding of significant public 

21 benefit in accordance with the criteria·specified in Section 6586 of the Bond Act; and (iii) 

22 I' approve the TJPA's reque~tfor Interim Financing under the terms of the certain site lease and 

23 sublease agreements (as described above); 

24 WHEREAS, The City caused a notice to be published on April 22, 2016, in a 

...,5 newspaper of general circulation in the City and County of San Francisco for the public 

I 

I 
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!I 
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I 

I hearing required under Section 6586.5 of the Bond Act with respect to the execution and 

I delivery of the certificates of participation contemplated by this Resolution, and such hearing 

was held by the Budget and Finance Committee on April 27, 2016; and 

WHEREAS, In connection with the Interim Financing, on April 22, 2016, the TJPA 

Board of Directors approved a proposed agreement between the T JPA and the City entitled 

the "Transbay Project Construction Management and Oversight Services Intergovernmental 

Agreement," granting SF Public Works exclusive authority, subject to TJPA Board 
I 
1

1 

supervision, to oversee all aspects of construction of the Transbay Project, defining the roles 

and responsibilities of the TJPA and the City, and establishing the terms and conditions under 

I which the City will provide services to the Transbay Project; and 

i WHEREAS, In connection with the Interim Financing and for the entire term that the 
i I Commercial Paper Certificates are outstanding, representatives of the City, T J PA and MTC 

will participate in a Cost Review Committee (the "Committee"), as provided in a separate 

agreement entitled the Transbay Project Cost Oversight Agreement (the "Cost Oversight 

Agreement") between the T JPA, the City and MTC, the form of which is on file with the Clerk 

! of the Board in File No. 160364; and 

I WHEREAS, Membership of the Committee shall be the City's Controller, the Executive 

II Director of the MTC, and the Executive Director or Chief Financial Officer of the TJPA, and 

\the Committee will provide recommendations to help ensure that the Interim Financing is 

. timely repaid and to oversee the proper expenditure by the T JPA of the proceeds of the 

Interim Financing, as further set forth in-the Cost Oversight Agreement; and 

WHEREAS, The City and/or the T JPA have paid, no earlier than 60 days prior to the 
I . 
date hereof and will pay, on and after the date hereof, certain moneys (the "Expenditures") in 

connection with the acquisition, construction and/or equipping of the Transbay Center Project, 

1

1 including Phase 1 thereof, and . 

I . 

l
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WHEREAS, The Board has determined that funds are required to pay Expenditures 

related to Phase 1 on a short-term basis, and it will therefore be necessary to reimburse the 

City and/or the TJPA forthe Expenditures made eitherfrom the proceeds of the Short-Term 

Certificates from the proceeds of one or more issuances of certificates of participation, tax-

i exempt increment financing or tax-exempt special tax financing (the "Long-Term Obligations") 

I in the combined aggregate principal amount of not to exceed $300,000,000; 
1 

I WHEREAS, This Board has duly considered such transactions and wishes at this time 
I 
j to approve said transactions in the public interests of the City; now, therefore, be it 

I . RESOLVED, by the Board of Supervisors of the City and County of San Francisco, as 

follows: 

Section 1. Delivery of Short-Term Certificates: Approval of Trust Agreement; Approval 

of Delivery and Paying Agent Agreement. The Board hereby authorizes the execution and 

delivery of taxable and tax-exempt Short-Term Certificates, including both Commercial Paper 

Certificates and Direct Placement Certificates, from time to time, in an aggregate total 

principal amount not to exceed $260,000,000hereunder for the purpose of providing moneys 

which will be sufficient, together with other funds (i) to pay costs of Phase 1; (ii) to fund 

capitalized interest with respect to the Short-Term Certificates; (iii) to fund associated fees 

I and expenses; and (iv) to pay costs incurred in connection with the sale and delivery of t~e 

I Short-Term Certificates; provided, however, that the interest rate on any Short-Term · 

J Certificate shall not exceed the maximum rate permitted by law, the Commercial Paper 

Certific(;\tes shall mature not later than 270 days from the date of execution· and delivery 

although each certificate may be marketed for a subsequent period(s) also not to exceed 270 

days from the date of execution and delivery and provided further the Direct Placement 

Certificates shall not be outstanding for a period not to exceed 15 years from their date of 

j
1 
initial execution and delivery. The Short-Term Certificates shall be executed and delivered 

I 
I. II . 
11

1 
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1 pursuant to one or more Trust Agreement(s) (the "Trust Agreement") between the City and 

2 the Trustee, and, if applicable, one or more Delivery and Paying Agent Agreement (s) (the 

3 "Delivery and Paying Agent Agreement") between the City and the Trustee, acting as delivery 

4 and paying agent. This Board hereby approves the Trust Agreement and the Delivery and 

5 Paying Agent Agreement in the forms on file with the Clerk of the Board, together with such 

6 additions thereto and changes therein as the Controller shall deem necessary, desirable or 

7 i appropriate upon consultation with the City Attorney, the execution of which by the City shall 

8 1 be conclusive evidence of the approval of any such additions and changes. The Controller 

9 and the Director of the Office of Public Finance (each, a "Designated Officers"), each acting 

1 O alone, are hereby authorized to execute the final form of the Trust Agreement and the final 

11 form of the Delivery and Paying Agent Agreement for and in the name and on behalf of the 

12 City. This Board hereby authorizes the performance by the City of its obligations under the 

13 Trust Agreement and the Delivery and Paying Agent Agreement. 

14 
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., 
Section 2. Approval of Leases. This Board hereby approves the form of the 

Sublease-City Property, the form of Sublease-TJPA Property and the form Qf the Site 

Lease---City Property, in each case in the form on file with the Clerk of the Board, together 

with such additions thereto and changes therein as the Controller shall deem necessary, 

i desirable or appropriate upon consultation with the City Attorney, the execution of which by . 

I the City shall be conclusive evidence of the approval of any such additions and changes. The 

properties that may be leased under the Sublease-City Property and the Site Lease-City 

Property include, but are not limited to, a portion of the campus of San Francisco General · 

Hospital and a portion of the campus of the Laguna Honda Hospital. The properties that may 

I' be leased under the Sublease-TJPA Property include, but are not limited to, TJPA's train 

1

1 
box (the "Train Box"). The Designated Officers, each acting alone, are hereby authorized to 

) execute the final form of the Sublease-City Property, the final form of Sublease-TJPA 
,. 
I 
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Property and the final form of the Site Lease-City Property for and in the name of and on 

behalf of the City. This Board hereby authorizes the performance by the City of its obligations 

under the Sublease-City Property, the Sublease-T JPA Property and the Site Lease-City 

I Property. . 

j Section 3. Approval of Reimbursement Agreements. Fee Agreements and Purchase 

I Agreements. This Board hereby approves the form of the Reimbursement Agreement, the 

I form of the Fee Agreement and the form of Purchase Agreement, in the forms on file with the 
1 
\ Clerk of the Board, together with such additions thereto and changes therein as the 
i 

I Designated Officers shall deem necessary, desirable or appropriate upon consultation with 

! the City Attorney, the execution of which by the City shall be conclusive evidence of the 
I . 

l approval of any such additions and changes. The Designated Officers, each acting alone, are 
j 

I hereby authorized to execute the Reimbursement Agreements, Fee Agreements and 
' 

Purchase Agreements with the Banks, for and in the name of and on behalf of the City. This 

I Board hereby authorizes the performance by the City of its obligations under the 

I Reimbursement Agreements, the Fee Agreements and the Purchase Agreements. 
I 

I Notwithstanding anything herein to the contrary, the term of the Credit Facilities shall not be 

less than one year, the interest on any unreimbursed draws on the Credit Facility shall not 

exceed 12%, and the fees paid for any Credit Facilities shall not exceed the formula set forth 

\ in the Fee Agreements for the respective Credit Facilities and the Reimbursement 

\ Agreements. 

1 Section 4. Dealer Agreement. This Board hereby authorizes and directs the Designated .. 
l I . 

j Officers to negotiate dealer agreements (each, a "Dealer Agreement" with one or more 

1 I Dealers on such terms on such terms as the Designated Officers shall deem necessary, 
I! . 
11 advisable or appropriate upon consultation with the City Attorney. 

'I l-

11 
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Section 5. Extension of Credit Facilities. The Board hereby delegates the authority to 

the Designated Officers, each acting alone, to execute and deliver one or more extensions to 

the Credit Facilities or the commitment available under the Credit Facilities and the 

Reimbursement Agreement for any duration of time that they deem necessary, advisable or 

prudent, provided that no such extension shall, without approval of this Board, (i) increase the 

principal amount of Short-Term Certificates authorized hereunder, or (ii) require an annual fee 

in excess of the formula set forth in any related Fee Agreements for the respective 

. Reimbursement Agreement. In connection with obtaining such extension, the Designated 
I 

Officers shall be authorized to execute such amendments or modifications as are necessary 
l 

or advisable to obtain such extensions, provided that such amendments or modifications 

reflect. customary provisions in letter of credit and reimbursement agreements being executed 

I at the time the extension is obtained. 

I Section 6. Extension of Direct Placement Certificates. The Board hereby delegates the. 

. I authority to the Designated Officers, each acting alone, to execute and deliver one or more 
I 
I extensions to the Purchase Agreements or the commitment available under the Purchase 

l Agreements for any duration of time that they deem necessary, advisable or prudent, provided 

that no such extension shall, without approval of this Board, (i) increase the principal amount 

of Short-Term Certificates authorized hereunder, or (ii)require an annual fee in excess of 

formula set forth in the Fee Agreements for the respective under the Purchase Agreement . In 

connection with obtaining such extension, the Designated Officers shall be authorized to 

I execute such amendments or modifications as are necessary or advisable to obtain such· - · 

extensions, provided that such amendments or modifications reflect customary provisions in 

direct placement certificate of participation agreements being executed at the time the 

j extension is obtained. 
l 

! 

1
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3 

4 
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6 

changes. The City shall be authorized to enter into the Train Box Leaseback in order to 

sublease the Train Box to the T JPA, which will occupy and operate the Train Box. The 

Designated Officers, each acting alone, are hereby authorized to execute the final form of the 

Train Box Leaseback for and in the name of and on behalf of the City. This Board hereby 

j authorizes the performance by the City of its obligations under the Train Box Leaseback. In 

the event that the Train Box is not subleased, the Designated Officers, each acting alone, are 

7 hereby authorized to execute one or more agreements with the TJPA relating to the pledge, ., 

8 
1 

on parity with TJPA's other lenders, of net tax increment generated by certain State--0wned I 
9 
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. parcels in the Transbay Redevelopment Project Area, future contributions from the Alameda­

Contra Costa Transit District, and interest income for the reimbursement to the City by the 

T JPA for all of the City's costs, including the payment of principal and interest, with respect to 

I. the Short-Term Certificates. 

Section 9. Separate Documentation. In the event the Controller or the Director of 

. 
1 
Public Finance deem it advisable or necessary, the purchase of Direct Placement Certificates 

1, ' 
I by Wells and the MTC may be accomplished pursuant to separate documentation, including 

I separate Trust Agreements, separate Site Leases, separate Subleases, and separate 

Purchase Agreements, provided that all such agreements shall otherwise comply with the 

provisions of this resolution. 

Section 10. Delivery of Long-Term Certificates. The Board hereby authorizes the 

execution and delivery of long term certificates of participation (the "Long-Term.Certificates of 

Participation"), including both Tax-Exempt Certificates. of Participation and .Taxable -

j

11 

Certificates of Participation, from time to time, in an aggregate total principal amount of not to 

exceed $300,000,000 hereunder for the purpose of refinancing the Short-Term Certificates; 

1 provided, however, that the interest rate on any Long-Term Certificate of Participation shall 

not exceed the maximum rate permitted by law, and the Long-Term Certificates of 

11 
11 . 

I , Mayor Lee, Supenrisors Kim, Weiner, Campos 

! I BOARD OF SUPERVISORS 260 Page 11 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

'2 

13 

14 

15 

·15 

17 

18 

19 

20 

21 

22 

23 

24 

~5 

Participation shall be outstanding for a period not to exceed 35 years from their date of initial 

I execution and delivery~ Prior to the delivery of the Long-Term Certificates of Participation, all 

approvals required for the issuance of said Long-Term Certificates of Participation shall have 

been obtained, including any prior approval by this Board of Supervisors. 

Section 11. Transbay Project Cost Oversight Agreement. This Board hereby approves 

the form of the Cost Oversight Agreement, substantially in the form on file with the Clerk of the 

Board, together with such additions thereto and changes therein as the Controller shall deem 

necessary, desirable or appropriate upon consultation with the City Attorney, the execution of 

which by the City shall be conclusive evidence of the approval of any such additions and 

changes. The Designated Officers, each acting alone, are hereby authorized to execute the 

Cost Oversight Agreement, for and in the name of and on behalf of the City. 

Section 12. Significant Public Benefit Findings. In accordance with 6586.5 of the Bond 

j Act, this Board finds that the execution and delivery of the Certificates of Participation of will 

II result in significant public benefits to the City because it will, among other thin9s, provide for a 

II lower cost of financing for Phase 1 of the Transbay Center Project and allow the T JPA to 

l I undertake and continue construction of Phase 1 of the Transbay Center Project in a timely 

l' l fashion, resulting in the creation of significant construction jobs and employment benefits in 
ii ' 
1 ! the City, and result in more efficient delivery of improved public transit services to the City's 

residential and commercial. development through the timely completion of Phase 1 of the 

Transbay Center Project at First and Mission Streets; 

Section 13. Official Actions. The Controller, the Director of the Office of Public 'Finance, , 
l . . 
1 

·the Clerk of the Board and any and all other officers of the City are hereby authorized, for and 

in the name of and on behalf of the City, to do any and all things and take any and all actions, 
I 

j including execution and delivery of any and all documents, assignments, certificates, 

l 
requisitions, agreements, notices, consents, instruments of conveyance, warrants and 

I ' . 
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j documents, which they, or any of them, may deem necessary or advisable in order to 

consummate the lawful execution, delivery and sale of the Short-Term Certificates and the 

consummation of the transactions as described herein, including without limitation, such 

documents, assignments, certificates and agreements as may be required by the Trust 

Agreement(s), the Delivery and ·Paying _AgentAgreement(s), Subleases, Site Leases, Train 

Box Leaseback, the Dealer Agreements, the Reimbursement Agreements, the Fee 

Agreements, the Purchase Agreements or Cost Oversight Agreement. Any authority 

I delegated under this resolution to a specified official may also be exercised by either the 

Controller or by the specified official's authorized designee. 

Section 14. General Authority. The Controller, the Director of the Office of Public 

I Finance, the Clerk of the Board and any and all other officers of the City are hereby 

l l authorized, for and in the name of and on behalf of the City, to do any and all things and take. , 

! any and all actions, including execution and delivery of any and all documents, assignments, 

certificates, requisitions, agreements, notices, consents, instruments of conveyance, warrants 
I 

! and documents, which they, or any of them, may deem necessary or advisable in order to 

! consummate the lawful issuance and sale of the CommerciaJ Paper Certificates and the 
! . 
j consummation of the transactions as described herein, including without limitation, such 

I documents, assignments, certificates and agreements as may be required by the Trust 

;

1

! Agreement(s), the Delivery and Paying AgentAgreement(s), Subleases, Site Leases, Train 

Box Leaseback, the Dealer Agreements, the Reimbursement Agreements, the Fee 

Agreements, the Purchase Agreements or Cost Oversight Agreement. Any authority . 

I delegated under this resolution to a specified official may also be exercised by either the 
I 
Controller or by the specified official's authorized designee. Any such actions are solely 

j intended to further the purposes of this Resolution, and are subject in all respects to the terms 
I 

of the Resolution. No such actions shall increase the risk to the City or require the City to 

I I Mayor Lee, Supervisors Kim, Weiner, Campos 
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1 spend any resources not otheiwise granted herein. Final versions of any such documents 

2 shall be provided .to the Clerk of the Board for inclusion in the official file within 3p days of 

3 execution (or as soon thereafter as final documents are available) by all parties. 

4 1 Section 15. Ratification. All actions authorized and directed by this Resolution, 

5 I c~nsistent with any documents presented herein, and heretofore taken are hereby ratified, 

6 approved and confirmed by this Board. 

7 Section 16. File. All documents referenced herein as being on file with the Clerk of 

8 the Board are located in File No. l{az3<A· , which is hereby declared to be a part of this 

9 Resolution as if set forth fully herein. 
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Items 4and 5 Departments: 
Files 16-0364 and 16-0357 Controller's Office of Public Finance 

Legislative Objectives 
• File 16-0364: Resolution authorizing the City to issue tax exempt and/or taxable lease 

revenue commercial paper Certificates of Participation (COPs) and tax exempt and/or 
taxable direct placement revolving COPs in a combined aggregate principal amount not to 
exceed $260,000,000 to fund a projected shortfall in Phase 1 of the Transbay Project. 

• File 16-0357: Ordinance appropriating $260,000,000 of COPs to the Transbay Project. 
Key Points 

· • Phase I of the Transbay Project is the initial development of a new six-story Transbay 
Transit Center consisting of retail, bus station, and below-grade infrastructure for Caltrain 
and high-speed rail service. The Phase 1 Transbay Project estimated costs have increased 
by $1,070,400,000 or 90% from the initial estimate in 2008 of $1,189,000,000 to the 
current estimate of $2,259,400,000. Based on the current estimated cost of 
$2,259,400,000, there is a projected shortfall of $247,500,000. 

Fiscal Impact 
• In order to provide sufficient funding to complete Phase I, the City will issue up to 

$260,000,000 of COPs, with an estimated $247,500,000 to fund the Phase 1 shortfall and 
$12,500,000 for financing costs. Of the total $260 million, $160 million is with Wells Fargo 
Bank up to three years and $100 million is held by Metropolitan Transportation 
Commission up to ten years. 

• Debt service on the COPs will be paid by Community Facility District (CFD) special taxes 
and tax increment over the next ten years. There are likely sufficient projected CFD taxes 
through 2020 and net tax increment revenues through 2024. However, the City will have 
credit exposure for the initial six to ten years, depending on the pace of development 
within the Transbay area. If revenues are not sufficient, the City's General Fund will be 
liable to pay the debt service. 

Policy Consideration 
• The City is not obligated to provide financing to the Transbay Project because the 

Transbay Joint Powers Authority, which oversees the Transbay Project, is a separate legal 
entity. However, there could be significant negative impacts without this financing. 

• An Intergovernmental Agreement with the City's Department of Public Works will provide 
construction management and a recently approved Transbay Project Cost Oversight 
Agreement would create a new Cost Review Committee to provide financial oversight. 

Recommendations 
• Amend the proposed resolution (File 16-0364) to reference the ·addition of an 

Intergovernmental Agreement between the City and the TJPA for DPW to provide 
construction management and oversight services for the Transbay Project, subject to 
approval by the TJPA Board of Directors at the special meeting on April 22, 2016. 

• Approval of the proposed resolution, as amended, and the proposed ordinance are policy 
decisions for the Board of Supervisors. 
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MANDATE STATEMENT 

City Charter Section 9.113(e) provides that the Board of Supervisors has the power to borrow 
money through the use of commercial paper or other short-term indebtedness. Administrative 
Code Section 10.62 provides that the Board of Supervisors may authorize_ the issuance of 
Certificates of Participation (COPs) and other lease financing debt as funding sources for capital 
projects. Administrative Code Section 10.62(c)(l) also provides that the Director of Public 
Finance may issue tax-exempt and/or taxable commercial paper to provide interim funds to 
finance the acquisition, construction and rehabilitation of capital improvements and capital 
equipment, after prior approval of the project and financing plan by the Board of Supervisors 
and the Mayor. 

City Charter Section 9.105 provides that amendments to the Annual Appropriations Ordinance, 
after the Controller certifies the availability of funds, are. subject to Board of Supervisors 
approval by ordinance. 

BACKGROUND 

Transbay Development Project Overview 

On June 21, 2005, the Board of Supervisors approved the Transbay Redevelopment Plan1
, which 

provided for the redevelopment of a 40-acre area generally bounded by Mission, Main, Second 
and Folsom Streets, and included redevelopment of the previous Transbay Terminal at First and 
Mission Streets (File 05-0184). A separate joint powers agency, the Transbay Joint Powers 
Authority (TJPAf, was created to finance, design, develop, construct and operate the Transbay 
.Transit Center Project (Transbay Project). The Transbay Project includes 

(a) Phase 1: design and construction of a temporary terminal, demolition of the old 
Transbay Terminal and subsequent development of a permanent new six-story Transbay. 
Transit Center with concourse retail and circulation level, above-grade bus l;evel, rooftop 
park, and two below-grade levels to serve future Caltrain and California High Speed Rail 
services (Train Box), a new off-site bus storage facility and new dedicated bus ramps to 
connect the Transbay Transit Center, the bus storage facility and the San Francisco­
Oakland Bay Bridge; 

1 The Transbay Redevelopment Plan was initiated by the San Francisco Redevelopment Agency, which was 
dissolved by State mandate in 2012. A successor agency, the Office of Community Investment and Infrastructure 
(OCll) is now obligated to complete implementation of major redevelopment projects in San Francisco, including 
the Transbay Redevelopment Plan. 
2 The Transbay Joint Powers Authority created on April 4, 2001, is currently comprised of representatives from the 
San Francisco Municipal Transportation Agency (SFMTA), the Mayor's Office and the Board of Supervisors as well 
as from the Alameda-Contra Costa Transit District (AC Transit) and the Peninsula Corridor Joint Powers Board­
caltrain, which is composed of the City and County of San Francisco, San Mateo County Transit District (Samtrans) 
and Santa Clara Valley Transportation Authority. 
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(b) Phase 2: extension of Caltrain rail tracks from their current San Francisco terminus at 
Fourth and Townsend Streets to a new underground terminus beneath the Transbay 
Transit Center, generally bounded by Mission, Howard, Beale and 2nd Streets, for 
Caltrain and California High Speed Rail; and 

(c) Transbay Redevelopment Plan: specified activities to implement the Transbay 
Redevelopment Plan, in coordination with the Office of Community Investment and 
Infrastructure (OCll). 

Construction of Phase 1 began in 2008, the previous Transbay Terminal was demolished in 2010 
and completion of Phase 1 is anticipated in 2017. In 2008, Phase 1 of the Transbay Project was 
estimated to cost $1,189,000,000. A picture of the new Transbay Center Project is shown 
below. 
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The Board of Supervisors has previously approved the following agreements pertaining to the 
Transbay Project: 

• Cooperative Agreement 

On July 8, 2003, the Board of Supervisors approved a Cooperative Agreement between 
the TJPA, the California Department of Transportation (Caltrans), and the City and 
County of San Francisco (File 03-0997) authorizing the transfer of certain State-owned 
parcels within the Transbay Redevelopment Project Area, at no cost, from Caltrans to 
the City and the TJPA for use in construction of the Transbay Project or to sell in order to 
fund the Transbay Project construction costs. 

• Tax Increment Revenue 

On May 9, 2006, the Board of Supervisors approved a Tax Increment Allocation and 
Sales Proceeds Pledge Agreement (File 06-0347), which pledged tax increment revenue 
from the State-owned parcels in the Transbay Redevelopment Project Area to the TJPA 
for 45 years. Tax increment financing is a project financing strategy, in which the public 
agency (1) issues debt (tax allocation bonds), subject to Board of Supervisors approval, 
and uses future incremental ad valorem tax revenues (tax increment), primarily 
property tax revenues, to repay such debt. As a result, the increases in property tax 
revenue within a redevelopment project area are used to finance the redevelopment 
project. 

• Community Facilities District (CFD) Special Tax Proceeds 

In 2014, the Board of Supervisors approved the formation of a Transbay Transit Center 
Community Facilities District (CFD) to provide funding for certain public infrastructure 

· improvements related to the Transbay Project (Resolution No. 350-14). In 2015, the 
Board of Supervisors approved the levy and collection of special taxes from the CFD and 
issuance of up to $1,400,000,000 of CFD special tax bonds (Resolution No. 2-15). 
However, there is a cap of $380 million on CFD special tax proceeds that can be used for 
the Transbay Project, which includes $328 million to finance the Caltrain extension and 
$52 million to finance the rooftop park. As shown in Table 2 below, special tax revenues 
from this CFD are projected to provide $146,615,0003 of funding for Phase 1 of the 
Transbay Project, once the CFD bonds are issued in 2017, although the funding is 
dependent on the schedule of development within the CFD. 

Cost of Transbay Project 

As noted above, in 2008, the Phase 1 Transbay Project was estimated to cost $1,189,000,000. In 
2010, the Train Box component was transferred from Phase 2 to Phase 1 and a $400 million 
Federal ARRA grant was received to fund construction of the Train Box. Phase 1 of the Transbay 
Project has experienced significant cost increases, and based on a review conducted in 
September 2015 by the Metropolitan Transportation Commission (MTC), Phase 1 is currently 

3 
2013 TJPA budget projections estimated that $194.1 million in CFD special tax proceeds would be available to 

fund Phase 1 of the Transbay Project through 2017, such that current CFD projections of $146.6 million are $47.5 

million less than previously projected. 
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estimated to cost $2,259,400,000, an increase of $1,070,400,000 or 90%, as summarized in 
Table 1 below. 

Table 1: Estimated Costs of Phase 1 of Transbav Project 
Date Estimated Cost $Change from % Change from 

Prior Estimate Prior Estimate 
January 2008 $1, 189,000,000 - -
November 2010 1,589,000,000 $400,000,000 33.6% 
July 2013 1,899,400,000 310 ,400,000 19.5% 
July 2015 2,146,3i8,000 246,918,000 11.5% 
April 2016 2,259,400,000 11310821000 5.2% 

Total $1,070,400,000 90.0% 

According to the MTC report, the main reasons for the Transbay Project cost increases were: 

• Inaccurate engineering estimates due to low costs, inaccurate and missed items and 
scope; 

• Complex design led to fewer qualified bidders; 

• Optimistic production rates which did not match actual fabrication rates; 

• Optimistic escalation cost factors which did not reflect today's actual market trends; 

• Lack of competitive bidders due to the improved Bay Area economy; 
• Higher bid margins due to greater number of competing projects for material and labor; 

• Design changes required to incorporate risk and vulnerability assessment; and 
• Different risk model which did not fully assess costs appropriately for this project. 

Current Funding Sourc~s forTransbay Project and Projected Shortfall 

As shown in Table 2 below, the current committed funding sources for Phase 1 of the Transbay 
· Project include a combination of federal, state and local sources, which total $2,011,900,000. 
Based on the current projected Phase 1 project cost of $2,259,400,000, there is a current 
projected shortfall of $247,500,000 to complete Phase 1 of the Transbay Project. 
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Table 2· Current FundinJ? Sources and Projected Shortfall . 
Private Bridge Loan $153,964,720 

TIFIA Loan 171,000,000 

San Francisco Proposition K Sales Taxes 139,344,000 

San Mateo Sales Taxes 4,497,061 

AC Transit Capital Contribution 39,552,002 

Lease and Interest Income 8,243,599 

Other Local Revenues 4,456,401 

MTC Regional Measure 1 * 54,400,000 

MTC Regional Measure 2* 143,016,000 

AB 1171 (Other Bridge Tolls)** 150,000,000 

State Regional Transportation Improvement Program (RTIP) 10,153,000 

Land Sales 515,590,925 
FTA Section 1601 8,795,355 
High Priority-Bus Funding 29,136,832 
Federal Projects of National Regional Significance (PNRS) 24,459,605 
American Recovery and Reinvestment Act (ARRA) 400,000,000 
Federal Rail Relocation Funds 2,650,000 
One Bay Area Transit Grant (OBAG) 6,000,000 
Tax Increment 25,500 
Community Facility District (CFD) Special Taxes 146,615,000 

Total Sources of Funding $2,011,900,000 
Current Estimated Phase 1 Project Costs {2~259,400,000) 

Phase 1 Funding Shortfall $247,500,000 
*Regional Measures 1 and 2 set tolls on Bay Area bridges to pay for transportation projects. 
**AB 1171 was adopted by the California legislature to fund the cost of seismic retrofit of Bay Area toll bridges. 

The major funding issues are as follows: 

• Land Sales, Including Parcel F Sale 
As shown in Table 2 above, the largest funding source is proceeds from the sale of State­
owned land parcels, which is projected to generate $515,590,925 of revenue for the 
Transbay Project. 

On March 10, 2016, the TJPA also approved the sale of Parcel F4 for an additional 
$160,000,0005 in land sale proceeds. However, the sale of Parcel F for $160,000,000 is 
subject to approval of an option agreement by the OCll Commission and the Board of 
Supervisors regarding the sale of Block 46

• This option agreement is anticipated to come 

4 Parcel F, which is located on Howard Street near Second Street, is currently zoned for office development. 
5 Of the $160 million, approximately $6 million was counted in the $515.6 million in land sales, shown in Table 2 
above, and $153,964, 720 will be used to pay off the private bridge loan shown in Ta.ble 2 above. 
6 Block 4, which is located at Howard and Main Streets, and currently occupies a portion of the temporary bus 
terminal, is currently designated for development of affordable housing. Block 4 will be available for sale and 
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before the Board of Supervisors in May 2016. Subject to approval of the option 
agreement by OCll and the Board of Supervisors, completion of the sale of Parcel F and 
receipt of the $160,000,000 by the TJPA is anticipated to occur in June 2016, which will 
allow the TJPA to use the Parcel F proceeds to pay-off a private Bridge Loan (discussed 

,below). 

• TIFIA Loan 
On November 24, 2009, the Board of Supervisors authorized the TJPA to enter into a 
not-to-exceed $171,000,000 loan agreement under the Federal Highway Administration 
Transportation Infrastructure Finance and Innovation Act (TIFIA Loan) to fund a portion 
of the Transbay Project costs (File 09-1333). The disbursement requirements of the 
TIFIA Loan include: (1) TJPA receives gross land sales proceeds of at least $429,000,000 
from the State-owned parcels; (2) TJPA receives an investment-grade rating on the TIFIA 
Loan; and (3) evidence that Phase 1 of the Transbay Project is fully funded. The first two 
requirements have been fulfilled. However, the third requirement, that Phase 1 of the 
Transbay Project be fully funded, as evidenced by Table 2 above, has not yet been 

achieved. As a result, the TIFIA Loan cannot be disbursed, such that TJPA does not have 
access to this $171,000,000 in loan proceeds. 

Under the proposed resolution and ordinance, the City will provide interim financing for 
the TJPA for Phase 1 of the Transbay Project, such that, together with the sale of Parcel 
F for $160,000,000, the TJPA will be able to demonstrate that the Project is fully funded 
and be able to access the $171,000,000 TIFIA Loan. Once the TJPA receives the 
$171,000,000 TIFIA Loan, the interest rate will be 4.57% annually and must be repaid by 
February 1, 2052, or within 35 years after completion of Phase 1. The TJPA anticipates 
being able to accept and begin to draw on this loan in FY 2016-17 to fund completion of 
the construction and begin repaying the TIFIA Loan by February 2020. The TJPA intends 
to repay this loan with: (a) net tax increment funds generated from the State-owned 
parcels in the Transbay Redevelopment Project Area, (b) future contributions from AC 
Transit related to the use of the new Transbay Center, and (c) interest income from (a) 
and (b). 

• Private Bridge Loan 
Because the TJPA could not access the $171 million of TIFIA Loan proceeds needed to 
fund ongoing construction of the Transbay Project, in January 2015, the TJPA entered 
into a $171 million private Bridge Loan with Goldman Sachs and Wells Fargo for a term 
of four years, which can be repaid without penalty any time after January 22, 2016. The 
private Bridge Loan has a variable i~terest rate, based on the 3-month adjusted London 
Interbank Offered Rate (LIBOR), plus a 2.25 percent margin which increases 0.5 percent 
each year that the loan is outstanding. Total interest and expense for this loan is 
estimated at approximately $32 million over the four year term of the loan. This private 
Bridge Loan is currently secured by tax increment, AC Transit contributions and interest 

development in 2018 after the opening of the new Transbay Transit Center and closure of the temporary bus 
terminal. Proceeds from Block 4 sale will also be used for the Transbay Project. 
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income as well as Parcel F, two parcels adjacent to Parcel F and Block 4 real estate. The 
proceeds from the sale of any of these parcels are required to be held by the banks as 
collateral for the Bridge Loan. However, the $160 million proceeds from the sale of 
Parcel F are anticipated to pay off this private Bridge Loan, such that the deed of trust 
on parcel F and the other Transbay parcels will be released. As shown in Table 2 above, 
the $171 million private Bridge Loan is estimated to result in $153,964,720 of proceeds 
for the Transbay Project, plus an estimated $17,035,280 of interest and expenses, which 
assumes this Bridge Loan, is fully repaid once Parcel F sales proceeds of $160 million are 
received in FY 2016-17. 

The proposed resolution and ordinance would provide short-term financing through the City to 
cover the current funding gap of $247,500,000, shown in Table 2 above, to complete 
construction of the Phase 1 Transbay Project. 

DETAILS OF PROPOSED LEGISLATION 

File 16-0364: Resolution approving and authorizing the execution of tax exempt and taxable 
lease revenue commercial paper Certificates of Participation (COPs} and tax exempt and/or 
taxable direct placement revolving COPs in a combined aggregate principal amount not to 
exceed $260,000,000 relating to Phase 1 of the Transbay Center Project; approving and 
authorizing execution of one or more trust agreements, site leases, subleases, a leaseback, one 
or more letter of credit and reimbursement agreements and/or lines .of credit, and one or 
more certificate purchase agreements and related documents; and declaring the official intent 
of the City to reimburse itself from proceeds of tax-exempt obligations in accordance with 
1986 Internal Revenue Code, as amended. 

File 16-0357: Ordinance appropriating $260,000,000 of proceeds from short-term Certificates 
of Participation to General City Responsibility for interim financing related to the Transbay 
Transit Center Project in FY 2015-16. 

The proposed resolution would 

• Approve and authorize the execution and delivery of tax exempt and/or taxable7 lease 
revenue commercial paper Certificates of Participation (COPs} and tax exempt and/or 
taxable direct placement revolving COPs8 in an aggregate principal amount not to exceed 
$260,000,000 to provide funds for interim financing for Phase 1 of the Transbay Center 
Project. Interim financing includes (a} costs of Phase 1 Project; (b} capitalized interest for 
short-term certificates; (c} capitalized fees and expenses; and (d} costs incurred with sale 
and delivery of certificates. 

7 While tax exempt debt has lower interest rates and associated costs, because the Transbay Project includes 
potential retail services, the issuance of debt may not qualify for tax-exempt status. The proposed resolution 
would allow the Office of Public Finance the flexibility to issue tax exempt and/or taxable debt, as necessary. 
8 This authorization allows the Office of Public Finance the flexibility to (a) issue commercial paper, which involves 
a bank and a third party, both which receive fees and must be renewed every 270 days and/or (b) direct placement 
of revolving credit, which is similar to a bank line of credit, and results in lower fees on the amount drawn. 
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• Approve one or more Trust Agreements and Delivery and Paying Agent Agreements 
between the City and County of San. Francisco (City) and the Trustee, and authorize the 
City's obligations under these Agreements. 

• Approve the form of a Sublease for City Property, Sublease for TJPA Property and Site Lease 
for City Property. 

• Approve the form of Reimbursement Agreements, Fee Agreements and Purchase 
Agreements between the City and the designated banks. 

• Authorize the Controller and the Director of the Office of Public Finance to negotiate dealer 
agreements. 

• Authorize one or more extensions to Credit Facilities, Reimbursement Agreements and 
Purchase Agreements for duration of time necessary, provided such extensions do not 
increase the principal amount or require annual fees in excess ~f amounts authorized. 

• Declares the City's intent to reimburse the City and/or TJPA with the subject proceeds 
contemplated for Phase 1 Transbay Project expenditures, such that the City or the TJPA will 
make a reimbursement allocation no later than three years after the expenditure is paid. 

• Approve the form of a Train Box Leaseback between the City as sub-lessor and the TJPA as 
sub-lessee, which authorizes the City to sublease the Train Box to the TJPA, which will 
occupy and operate the Train Box. 

• Grant general authority to the Controller and Director of Public Finance and other public 
officials to take necessary actions as necessary regarding these Direct Placement 
Certificates by Wells Fargo and the Metropolitan Transportation Commission (MTC), or any 
of the other Trust Agreements, Paying Agent Agreements, Site Leases, Subleases, Train Box 
Leaseback, Purchase Agreements, and approve required modifications to the documents, 
such that they comply with the provisions of this resolution. 

• Authorize the execution and delivery of long term Certificates of Participation (COPs) in an 
aggregate total principal amount not to exceed $300 million to refinance the short-term 
certificates, subject to future separate Board of Supervisors approval. 

Purchase Agreements 

The proposed resolution would authorize a not to exceed $260,000,000 aggregate principal 
debt be issued for interim financing for the Transbay Project. Financing of $260,000,000 comes 
from · purchase agreements with Wells Fargo Bank and Metropolitan Transportation 

Commission. 
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Wells Fargo Bank: $160,000,000 

Ms. Nadia Sesay, Director of the Office of Public Finance, advises that Wells Fargo Bank has 
been selected, based on a prior competitive solicitation process, to provide up to $160 million 
of commercial paper and/or revolving credit for the subject interim financing. The Purchase 
Agreement with Wells Fargo Bank is anticipated have annualized floating interest rate of 70% of 
LIBOR plus 0.32% if tax exempt (currently 0.621%) and LIBOR plus 0.56% if taxable (currently 
0.995%} of the principal amount drawn, payable over three years. A 0.20% annual interest rate 
would be paid on the principal amount not yet drawn. · 

Metropolitan Transportation Commission: $100,000,000 

In addition to the up to $160 million with Wells Fargo Bank, the Office of Public Finance 
anticipates entering into similar Purchase Agreements with the Metropolitan Transportation 
Commission (MTC) to provide the balance of up to $100 million of interim financing. The 
Purchase Agreement with MTC would have annualized floating interest of LIBOR plus 0.61% 
(currently 1.045%) payable annually over five years. This funding would be renewable for up to 
an additional five years, or a total of ten years. Ms. Sesay notes that MTC is prohibited from 
funding the TJPA transaction directly, but MTC has sufficient reserve revenues to provide this 
$100 million of funding. This transaction is consistent with MTC's investment policies, and given 
that the Transbay Project is a regional endeavor, it would be beneficial to have the MTC public 
regional partner directly involved in this transaction. 

Ms. Sesay notes that the Purchase Agreements with Wells Fargo and MTC would terminate and 
the amounts owed will be immediately due and payable if the City's General Fund secured 
obligations credit ratings decline significantly. These Agreements may also be terminated at the 
City's option for any reason, with payment of up to one year termination fee of the floating 
rate. 

Trust Agreements 

Based on the interim financing agreements noted above, the City would enter into separate 
Trust Agreements with Wells Fargo Bank and MTC to address the required short-term 
obligations regarding payments, disbursements and remedies. In addition, under the proposed 
resolution, the City would enter into a third party Trust Agreement with U.S. Bank, which 
provides the terms for the short-term commercial paper, prepayment and default provisions, 
remedies, and other related administrative provisions. U.S. Bank would hold the proceeds on 
behalf and for the benefit of the certificate holders, and disburse payments for the Transbay 
Project costs as directed by the City. 

City Property Lease and Sublease 

Under the proposed City Property Lease, the City would lease City-owned properties that have 
a market value at or above the par value of the Certificates of Participation, to the third party 
trustee, US Bank. In accordance with the City Sublease, the City would then lease back the same 
City-owned properties, from the third party trustee, by making annual base rent or debt service 
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payments to repay the short-term certificates. When the Certificates of Participation are fully 
repaid, the City Property Lease and Sublease between the City and the trustee wm terminate. 
Ms. Sesay advises that she is currently working with Mr. John Updike, Director of Real Estate to 
value and determine which specific City properties would be leased; the properties likely. to be 
leased include a portion of San Francisco General Hospital and/or Laguna Honda Hospital. 

TJPA Property Lease, Sublease and Leaseback 

Under the proposed TJPA Property Lease, the TJPA will lease the Train Box real property within 
the Transbay Project to the third party trustee, in this case the MTC. Under the proposed TJPA 
Sublease, the City will sublease the Train Box from the trustee. Under the Leaseback, the City 
will then leaseback the Train Box to the TJPA for their operation and management. Within these 
agreements, the TJPA grants the City a security interest and lien on the Train Box. When the 
short-term certificates are fully repaid, the TJPA Property Lease, Sublease and Leaseback 
agreements would all terminate. 

FISCAL IMPACT 

The proposed resolution would authorize a not-to-exceed $260 million of financing to.fund the 
TJPA's estimated interim shortfall of $247,500,000 in Phase 1 of the Transbay Project, as shown 
in Table 2 above. To achieve the most cost efficient borrowing, the Office of Public Finance is 
proposing that the City issue the not-to-exceed $260 million of short-term debt at times and in 
amounts necessary to meet the Phase 1 Transbay Project construction requirements. Of the 
total not to exceed $260 million, up to $160 million certificates would be issued with Wells 
Fargo Bank for up to three years, and up to $100 million certificates would be held by MTC for a 
maximum of ten years, based on the terms described above. 

The Office of Public Finance anticipates that the TJPA will need the $247,500,000 to pay for 
construction over the next two fiscal years, as shown in Table 3 below. 

Table 3: Projected Transbay Project Interim Funding Needed by Year 

FY 2016-17 $149,000,000 
FY 2017-18 98,500,000 

Total $24 7, 500,000 

With respect to this short-term debt, the TJPA would pledge their Community Facility District 
(CFO) special taxes and tax increment revenues generated by the State-owned parcels in the 
Transbay Redevelopment Project Area to pay debt service and reimburse the City likely over 
the next ten years. However, if these revenue sources are not sufficient, the City's General Fund 
would be liable to pay the debt service on the short-term debt. Long term debt, would be issued 
in the future by the TJPA or the City, subject to separate Board of Supervisors approval, to 
retire the short-term debt. This long-term debt would also be repaid from the TJPA's CFD 
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special taxes and tax increment as well as future contributions from the Alameda-Contra Costa 
Transit District (AC Transit) and interest income. 

As shown in Table 4 below, the proposed resolution would authorize a not to exceed $260 
million to provide the $247,500,000 interim financing for the Transbay Project and up to $12.5 
million to fund the cost of issuance, capitalized interest and expenses and provide sufficient 
flexibility for market uncertainty from the date of Board of Supervisors approval of the 
proposed resolution through the term of the short-term certificates. 

Table 4: Projected Sources and Uses for not to exceed $260 Million 
Sources 
Certificate Par Amount-Wells Fargo Bank 
Certificate Par Amount- MTC 

Subtotal Sources 
Reserve for Market Uncertainty 

Total Sources 
Uses 
Project Fund 
Cost of Issuance 
Capitalized Interest and Expenses 

Subtotal Uses 
Reserve for Market Uncertainty 

Total Uses 

$158,157,549 
100,000,000 

$258,157,549 
1,842,451 

$260,000,000 

. $247,500,000 
800,000 

9,857,549 
$258,157,549 

1,842,451 
$260,000,000 

Based on current floating interest rates, Ms. Sesay estimates the base rental or debt service 
payments would be $2.5 million per year of interest only. The TJPA intends to make these debt 
service payments from net tax increment proceeds from the State-owned parcels of land. In 
addition, Ms. Sesay advises that CFO special tax bond proceeds could partially pay down the 
principal of the outstanding short-term debt beginning in 2017, which will reduce the principal 
amount that will ultimately have to be refinanced with longer-term debt. 

However, given that these short-term certificate obligations would be paid back from tax 
increment proceeds, or increases in property taxes on the State-owned parcels in the Transbay 
Redevelopment Area, the timely completion of these planned developments and inclusion on 
the property tax rolls is critical to avoid the City's General Fund being liable for repayment of 
these short-term obligations. 

Projections for Pay Back of Short Term Debt 

The Controller's Office conducted due diligence on the status of the development on the State­
owned parcels within the Transbay Redevelopment Project Area and the CFO Plan Area, and the 
projected tax increment revenues and CFO special taxes to be generated. Based on their 
analysis, the Cont~oller's Office advises that there is likely to be sufficient Transbay-related 
development to support the requested interim financing with projected CFD taxes through 
2020 and net tax increment revenues through 2024. However, the City will have credit 
exposure for the initial six to ten years, depending on the pace of development within the 
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Transbay Redevelopment Project Area and the CFD Plan Area. In the event development is 
·delayed, the City would have higher outstanding short-term certificates for a longer period of 
time, but for no more than ten years. This short-term financing is then anticipated to be 
replaced with long-term financing by the TJPA, when the tax increment increases over the next 
ten years. 

Long-Term Debt 

The proposed resolution primarily addresses the interim short-term needs for financing Phase 1 
of the Transbay Project. However, once sufficient tax increment revenue is generated, which is 
projected to occur in 2024, or approximately eight years, the City or the TJPA will issue long­
term financing, which would be used to pay off the short-term debt with Wells Fargo and MTC. 
Under the proposed resolution, the Board of Supervisors would be authorizing the execution 
and delivery of long term Certificates of Participation (COPs) in an aggregate total principal 
amount not to exceed $300 million to refinance the short-term certificates, subject to future 
separate Board of Supervisors approval. However, Ms. Sesay advises that it is anticipated that 
the TJPA would be able to issue its own long-term debt at that time, without having to rely on 
the City's creditworthiness. 

Transbay Operations 

The cost to operate the Transbay Center will be the responsibility of the TJPA and are separate 
from these Transbay Project capital budget projections. The TJPA will use Regional Measure 2 
operating grants and lease, advertising and retail revenues to pay for ongoing operations. In 
addition, AC Transit is obligated to cover shortfalls between operating revenues and expenses. 

Appropriation Ordinance 

If the proposed resolution is approved, the proposed supplemental appropriation ordinance 
would appropriate the proceeds from the issuance of short-term certificates as shown under 
the Uses in Table 4 above. In accordance with this ordinance, the appropriation of such 
proceeds would be pfaced on Controller's Reserve pending the authorization and .sale of the 
short-term certificates. 

POLICY CONSIDERATION 

Potential Negative Impacts on Transbay Project 
As noted above, the TJPA is responsible .for the financing, design, development, construction 
and operation of the Transbay Project. Due to numerous errors, including ir-iaccurate 
engineering estimates, the cost for Phase 1 of the Transbay Project has risen from 
$1,189,000,000 in 2008 to $2,259,400,000 in 2016, an increase of $1,070,400,000 or 90%. 
Because of these significant cost increases, the TJPA is currently facing a shortfall of 
$247,500,000 to complete construction of Phase 1 of the Transbay Project, which is scheduled 
to be completed by the end of 2017. 
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While San Francisco has representatives on the TJPA, and the Transbay Project is located in San 
Francisco, the TJPA is a regional separate joint powers agency, such that the City is not 
obligated or responsible for providing short-term or long-term direct funding for this project. 
However, if the City does not provide the requested up to $260 million of interim funding for 
the TJPA, there are potential significant negative impacts for the Project as detailed below: 

• Potential inability to complete or further delays in completion of the Transbay Project. 
• Potential further cost increases, due to delays in completion of construction. 
• Additional unknown problems related to construction and/or cost control factors. 
• Problems with TJPA's ability to secure the TIFIA Loan of $171 million and pay off the 

existing higher cost private bridge loan. 
• Potential related problems with the sale and revenues to be realized ·from adjacent 

parcels for construction of housing, including affordable housing. 

Construction Management and Financial Oversight 
Given the construction and financial history of this Project, coupled with this unique request for 
the City to provide interim financing for the TJPA for Phase 1 of the Transbay Project, the Board 
of Supervisors must have assurances of direct construction management and financial oversight 
of this Project by the City. In that regard, the TJPA Board will consider on April 22, 2016 an 
Intergovernmental Agreement with the City and County of San Francisco for the Department of 
Public Works (DPW) to provide all construction management and project control oversight 
services for the Transbay Project. The proposed resolution should be amended to indicate that 
DPW will provide construction management and project control oversight services for the 
Transbay Project. 

In addition, a Transbay Project Cost Oversight Agreement, between the City, the MTC and the 
TJPA, approv~d on April 14, 2016 by the TJPA Board, would create a new Cost Review 
Committee, comprised of the City Controller, Executive Director of the MTC and Executive 
Director Chief Financial Officer of the TJPA. This Committee would be authorized to make 
recommendations to the TJPA Board regarding financial and budgetary issues, any new or 
amended contract over $250,000, internal controls and can conduct financial or performance 
audits as deemed necessary. This Cost Review Committee would terminate when the 
indebtedness under the proposed interim financing is fully repaid and the TJPA through its 
Board of Directors would stiil retain ultimate responsibility for the Transbay Project. The 
proposed resolution would approve this Cost Oversight Agreement. 

Additional Approvals 
On April 11, 2016, the City's Capital Planning Committee approved the proposed resolution and 
supplemental appropriation ordinance to provide up to $260 million of short-term certificate 
proceeds for Phase 1 Transbay Transit Center Project. 
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On April 13, 2016, the Bay Area Toll Authority Oversight Committee of the MTC approved the 
direct investment of $100,000,000 City short-term Certificates of Participation pending 
~ubsequent approval at the MTC meeting on April 27, 2016. 

Phase 2 of Transbay Project 
As discussed above, Phase 2 of the Transbay Project would extend Caltrain from the current 
terminus at Fourth and Townsend Streets to the Transbay Transit Center together with 
California High Speed Rail. Based on a cost review and project procurement alternatives 
analysis conducted by MTC in 2015, Phase 2 Transbay Project costs have also increased 
significantly, to approximately $3.9 billion assuming a 2024 completion date, or in 
approximately eight years. To date, the TJPA has identified $3.6 billion to $4.3 billion of 
potential funding sources for Phase 2; however, most of these funds are subject to future 
federal, state and local approvals. 

RECOMMENDATIONS 

1. Amend the proposed resolution (File 16-0364} to. reference the addition of an 
Intergovernmental Agreement between the City and the TJPA for DPW to provide 
construction management and oversight services for the Transbay Project, subject to 
approval by the TJPA Board of Directors at the special meeting on April 22, 2016. 

2. Approval of the-proposed resolution, as amended, and the proposed ordinance are policy 
decisions for the Board of Supervisors. 
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ff OFFICE OF THE CONTROLLER 

MEMORANDUM 

TO: Honorable Members, Board of Supervisors 

Ben Rosenfield 
Controller 

Todd Rydstrom 
Deputy Controller 

Nadia Sesay 
Director 

Office of Public Finance 

FROM:· Ben Rosenfield, City Controller~; 
Nadia Sesay, Public Finance Director.m-

SUBJECT: Legislation Approving the Proposed Interim Financing in Connection with the 
Trans bay Transit Center Project and the Appropriation of such Proceeds 

DATE: Thursday, April 7, 2016 

Recommended Action: 
The Controller's Office respectfully recommends approval of the attached Resolution, 
Supplemental Appropriation Ordinance and supporting documents by the Budget and Finance 
Committee in connection with the proposed plan of interim finandng for the Transbay Project. 
The proposal in.eludes the execution and delivery of tax-exempt and/or taxable dir.ect 
placement revolving certificates of participation in a combined aggregate principal of amount 
not exceeding $260 million. 

Executive Summary: 
• The Phase 1 of the Transbay Project has inc~eased by $360 million, to $2.259 billion 

from $1.899 billion, followin& a cost review performed by the MTC. 
• The City, in partnership with the MTC, is proposing to provide short-term interim 

financing in an amount not to exceed $260 million to cover the funding gap of 
approximately $250 million for Phase 1 of the Transbay Project. 

• As part of the interim financing, the City and MTC will establish a Cost Review 
Committee. In addition,. in November 2015, pursuant to an amendment to the bylaws of 
the TJPA, the Department of Public Works will provide construction, management and 
oversight services to the TJPA board. Such intergovernmental agreement is pending 
approval at the TJPA Board's next regularly scheduled meeting. 

The Transbay Project: 
The Transbay Joint Powers Authority ("TJPN) is a joint powers agency responsible for financing, 
design, development, construction, and the operation of the Transbay Transit Center Program 
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(''Tr.ansbay Project"). The Transbay Project includes (1) the design and construction of a 
temporary terminal and then the permanent Transbay Transit Ce.nter, including open space on 
the roof of the Transit Center, a bus ramp, bus storage facility and the Train Box component of 
the rail extension ("Phase 1"); (2) the extension of Caltrain rail tracks from their current San 
Francisco terminus at Fourth and Townsend Streets to a new underground terminus beneath 
the Transbay Transit Center to accommodat~ Caltrain and California High Speed Rail ("Phase 
2"); and (3) in coordination with the Office of Community Investment and lnf~astruc~ure 
("OCll"), certain activities related to implementation of the Redevelopment Plan for the 
Transbay Redevelopment Project Area. 

Phase 1 will create a new six-story Transit Center with above-grade bus level, rooftop park, 
above grade bus level, concourse retail anq circulation level, ground-floor, two below-grade rail 
levels serving Caltrain and future California Hig~ Speed Rail (the exterior shell of the two below­
grade levels collectively referred to as th~ "Train Box") a new off-site bus storage facility and a 
new bus ramp that will connect the Transit Center the bus storage facility and the San 
Francisco-Oakland Bay Bridge. Completion of Phase 1 is anticipated in fall 2017; 

Proposed Interim Financing: 
In 2015, the Metropolitan Transportation Commission ("MTC") conducted a cost and risk 

· review of Phase 1 of the Transbay Project. The cost review included an assessment of current 
costs, risk management practices, and the adequacy of contingencies to deliver Phase 1 on 
time. Following this review, MTC recommended a budget increase to replenish TJPA's Phase 1 
project reserves and contingencies. 

Implementing the MTC recommendation would result in an approximately $250 million funding 
shortfall for Phase 1 of the Transbay Project and would prevent the TJPA from satisfying a 
financing condition.required to access the TIFIA toan. Accordingly, the City, in partnership with 
MTC, is proposing to provide short-te·rm financing to cover the funding gap for Phase 1. In 
order to achieve the most cost efficient borrowing, it is proposed that the City issue short-term 
variable rate notes at the times and in the amounts necessary to meet the Phase 1 project 
construction draws. A portion of the notes could either be sold publicly, similar to the City's 
existing lease-backed Commercial Paper ("CP") program, or could be privately placed with 
institutional investors. Under the proposed package, a portion of the notes (up to $100 million) 
will be held by the MTC. Funding will begin in fiscal year 2017 and the maximum amount of the 
required financing is estimated not to exceed $260 mill!on (including financing fees and 
expenses and potentially capitalized interest). The short-term notes are expected to be repaid 
in part from CFD special taxes and tax increment. Long-term debt will be issued to retire the 
notes, and such long-term debt is also expected to be repaid from such sources. 

Phase 1 Background: 
Phase 1 construction is facing a significant funding shortfall during construction. In 2013, the 
TJPA board ·approved a revised budget of $1.899 billion ("2013 Budget"). In 2015, MTC 
recommended that TJPA revise its estimate of Phase 1 construction costs u.pward by $360 . 
million, to $2'.259 billion from .$1.899 billion,· as shown below. Based on MTC's 
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recommendation, the TJPA board approved an interim revised baseline budget for Phase 1 of 
the project of $2.064 billion, an increase of $165 million from the 2013 Budget to correspond 
with the then-projected sales price for Parcel F. TJPA intends to seek a final budget increase 

· when financing becomes available to support this increase. 

--

Project Budget History($ in miflions)* 

Change from 
Year Budget Amount Prior Budget % Change 

2008 1,189.0 

~010. 1,589.0 400.0 34% 

2013 1,899.4 310.4 20% 

2016 . 2,259.4 360.0 19% 

* The 2010 increase was the result of receiving $400 million in ARRA grant for the Train 
Box. In 2015, TJPA board approved an interim revised budget of $2,064.4 million. 

As part of the 2013 Budget, $194.1 millio.n in CFO special tax proceeds were projected to 
become available through 2017. Current projections of CFO special tax proceeds through 2017 
are estimated to be $146.6 million, $47.5 million less than prior projections. As shown in the 
table below, the estimated size of the funding shortfall during construction including the 
projected $47.5 million reduction in C::FD special taxes and including the revised expected sales 
price for Parcel F is approximately $250 million. 

Short-Term Funding Required($ in millions) 

TJPA Approved Budget (2013} 

MTC Recommendation (2015} 

Total Shortfall 

Approved Parcel F Transaction Consideration 

Net Shortfall 

Plus CFO Special Tax Proceeds Shortfall 

Total Short-Term Certificates Required 

Phase 1 Plan of Finance: 

1,899.4 

2,259.4 

(360.0} 

160.0 

(200.0} 

(47.5} 

(247.5} 

The fu.nding plan for Phase 1 of the Transbay Project relies on a ~ombination of federal, state, 
and local sources; in part on a pay-as-you-go basis and in part through borrowing. The largest 
sources of revenue through fiscal year 2015 have been Federal. American Recove:ry and 
Reinvestment Act of 2009 monies ("ARRA"), Bay Area bridge tolls, proceeds of the sale of State­
owned land parcels·, and local sales tax revenues. The City formed Communities Facilities 
District No. 2014 ("CFO") to raise funds to pay for certain public infrastructure costs (as 
described below). Special taxes.from the CFO are expected to provide a significant source of 
project funding once CFO special tax bonds are issued. In addition, future tax increment 
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revenues to be received by the TJ.PA from the State-owned parcels within the Transbay 
Redevelopment Project Area have been leveraged to provide project funding. These tax 
increment revenues provide the primary security for a TIFIA Loan (as described below) and a 
Bridge Loan (as described below) provided by Goldman Sachs Bank USA and Wells Fargo Bank, 
N.A. 

A. Land Safe Proceeds from State-owned Parcels: Proceeds of the sale· of State-owned parcels 
are expected to provide a significant source of funding for Phase 1. The State-owned parcels 
consist of Block 2, Block. 3, Block 4, Block 5, Blotk 6/7, Block 8, Block 9, Parcel T and Parcel F. To 
date, the TJPA has· sold five (5) parcels generating approximately $510 million. (One (1) of the 
parcels is being developed for 100% affordable housing and another parcel is planned for 100% 
affordable housing in the future. One (1) of the parcels scheduled to be developed as open 
space/park.) The developer F4 Transbay Partners LLC submitted an offer for Parcel F of cash 
sufficient to retire the Bridge Loan (when combined with funds remaining in Bridge Loan debt 
service accounts), not contingent on entitlements, a $15 million assemblage bonus, and the 
commitment to set aside the number 'of resid.ential units for affordable housing on both Parcel 
F and Block 4 as mandated. by the City and OCll Commission. On March 10, 2016, the TJPA 
approved the cash offer pre-entitlements for Parcel F in an· am9unt currently equivalent to 
$160 million, pending the approval of an option agreement in connection with Block 4 by the 
OCll Commission and the Board of Supervisors. The approval of such option agreement and 
closing is anticipated in May/June 2016. Upon the closing of the Parcel F transaction, the TJPA 
would then have generated approximately $670 million in 1·and sale proceeds not iricluding 
Block 4. Block 4, which currently occupies a po'rtion of the TJPA's Temporary Terminal, will be 
available for development in 2018 following the opening of the new Transit Center and the 
dosure of the Temporary Terminal. The sales proceeds from Block 4 will also be applied to the 
Transbay Project. 

B. CFO Special Tax Proceeds: In 2014, the Board approved the formation of the CFO for the 
purpose of providing funding to pay for the costs of certain public infrastructure to be built as a 
result of the Transbay Project: In 2015, the Board approved the levy and collection of special 
taxes and the issuance of CFO special tax bonds. Pursuant to the Joint Community Facilities 
Agreement, the City is required to make available approximately 82.6% of the CFO special· tax . . 
proceeds to partially finance th_e Rooftop Park and the Caltrain Downtown Extension, including 
the Train Bo)(, elements of the Transbay Project. The cap on the use of CFO special tax proceeds 
for Phase 1 is assu·med to be $380 million ($328 million in remaining funding over the amount 
funded by ARRA, for the Train Box~ and an estimated $52 million for the Rooftop Park). The 
source of this funding is expected to begin in 2017. 

C. The TIFIA Loan: In 2010, TJPA entered into a Transportation Infrastructure. Finance and 
Innovation Act (TIFIA) Loan Agreement with the US Department of Transportation, pursuant to 
which TJPA pledged as a source of repayment (i) net tax increment generated by certain State­
owned parcels in the Transbay Redevelopment Area and ·(ii) future contributions from 
Alameda-Contra Costa Transit District ("AC Transit") related to use of the new Trans!t Center; 
and (iii) interest income on (i) and (ii) (together the "Pledged Revenues"). The maximum 
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. amount of the TIFIA Loan is $171 millio.n, and the Loan Agreement contains a variety of 
disbursement conditions which include, among o~her things, the requirement that TJPA receive 
gross land sales proceeds of $429 million from the State-owned parcels (or allocation of 
alternative funding acceptable to TIFIA); and evidence that Phase 1 of the Transbay Project is 
fully funded. 

Once drawn, the TIFIA Loan will bear interest at a rate of 4.57% and must be repaid in full by 
Feb. 1, 2052 (no more than 35· .years after substantial completion of Phase 1). The current 
schedule calls for loan repayment to begin by February 2020, two years after substantial 
completion of Phase 1. The TIFIA Loan may be prepaid in part or in whole at any time without 
penalty. To date, the TJPA has not been able to satisfy the fully funded condition to draw on the 
TIFIA Loan. 

· D. The Bridge Loan: Without the ability to draw on the TIFIA Loan to fund ongoing construction, 
in January 2015, the TJPA entered· into a $171 million Bridge Loan with Goldman Sachs and 
Wells Fargo (collectively, the "Banks"). The loan has a term of four years and can be prepaid 
without penalty in part or in full any time after January 22, 2016. The Bridge Loan is on parity 
w_ith the TIFIA "Loan and is similarly secured by Pledged Revenues, as well as by a first priority 
lien on and security interest in real estate collateral comprising Parcel F, two parcels adjacent to 
Parcel F, and Block 4. Prior to repayment of the Bridge Loan, proceeds from the sale of any of 
these parcels are required to be held by the Banks as collateral for the Bridge Loan. 

The interest rate on the ·Bridge Loan is variable. For the first year of the financing (through 
January 21, 2016), the rate is based upon 3-month LIBOR plus a spread of 2.25%. This spread 
increases by 0.50% each year that the loan is outstanding, reaching 3.75% in year four. 
Estimated interest and expenses on the loan for the full four-year term (approximately $32 
million) was capitalized from the loan proceeds at the time of closing. Under the Bridge Loan 
terms, upon repayment of the Bridge Loan, any unused amount of capitalized ·interest or 
expense reserve . .would be returned to the TJPA. Upon closing the sale of Parcel F, the proceeds 
from th~ sale and the balance of the unused amount set aside. for capitalized interest, and 
expense reserve will pay down the Bridge Loan in full. 

Proposed Interim Financing: . 

In orde~ to obtain the lowest cost funding, the City is proposing the use of short-term notes to 
meet the Phase 1 cash flow needs. Currently, the TJPA's only credit rating is for the TIFIA Loan 
and while it is an investment grade credit rating, the City's credit rating permits borrowing at 
more cost effective rates. Sufficient funding to complete Phase 1 is expected to be available 
once CFD special taxes and tax increment revenue streams mature and provide additional 
borrowing capacity, but this is projected to occ.ur after substantial completion of Phase 1. 

The City, in partnership with MTC, would provide short-term financing to TJPA in order to 
complete Phase 1. The short-term notes will be repaid from Pledged Revenues and CFD special 
taxes, likely in the coming ten (10) years. The City would issue short-term variable rate 
certificates at times and in amounts necessary to meet the project construction draws, a 
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portion of which would be purchased by MTC and a portion of which would be privately placed 
with Wells Fargo Bank, N.A. ("Wells Fargo"). The program would ramp up beginning fiscal year 
2017 and the maximum amount required'financing is estimated to be $260 million, depending 
in part on the timing of the construction draw and the amount of special tax bond issuance 
during the construction period, as shown below and whether interest is capitalized at any point 
during the financing. 

Project Budget Funding Required ($ millions) 

Fiscal Year 

2017 

2018 

Budget Shortfall 

149.0 

98.5 

247.5 

The borrowing has been structured such that special tax bond proceeds wHI pay down a portion 
of the short-term certificates and projected tax increment revenues would be sufficient to pay 
debt service on the outstanding balance. However if those revenue sources are insufficient,- the 
Citys general fun'd resources would be 'expected to pay the debt service on the short-term 
certificates. Leveraging the City's strong credit in this manner would afford Phase 1 access to 
flexible low cost borrowing to complete construction. 

Plan of Finance: Following a competitive solicitation, the Controller's Office of Public Finance 
s~lected and is negotiating currently with Wells Fargo on the terms and conditions of a 
revolving credit facility in an· amount not to exceed $160 million. The City expects to enter a 
Certificate Purchase Agreement ("Agreement") with the Wells Fargo and the annualized 
floating rate of 70% of 1-month LIBOR plus 0.375%, currently at 0.6195%, if tax-exemp~, and 
LIBOR plus 0.56%, currently at 0.995%, if taxable, of the drawn principal amount of the 
revolving credit facility, payable annually in arrears over three (3) years. The annualized floating 
rate on the undrawn revolving credit facility is 0.20%. 

Additionally, the City ex.pects to enter into a similar agreement with MTC on the te,rms and 
conditions of a revolving credit facility in an amount not to exceed $100 million and the 
annualized floating rate fo be paid is 1-month LIBOR plus 0.61%, currently.at 1.045% of the 
drawn p·rincipal amount of the revolving credit facility, payable annually in arrears over five (5) 
years. The MTC partnership allows for renewal in five (5) years for up to an additional five (5) 
years with spreads reflective of the market at the time of the renewal. Also, MTC's participation 
allows the City to minimize the financial impact to the City's General Fund, guarding against 
future credit facility capacity limitations which could have potential impacts to the City's 
existing CP program. 

The current fee structure presumes that the City's general fund secured obligations credit 
rating remains at its current rating levels of Aa3/AA-/M- by Moody's Investors Service 
("Moody's"), Standard & Poor's ("S&P"), and Fitch Ratings, respectively (collectively, the 
"Rating Agencies"). The fl.eating rate may be increased in increments of 0.075% - 0.30% for 
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every.notch rating downgrade, depending on the rating, by two rating agencies below Aa3/M­
/ AA-. Should the City's general fund secured oh ligations credit rating fall below 

. Baa1/BBB+/BBB+, the Agreement would terminate and amounts owing to the Bank would be 
immediately due and payable, subject to the limits concerning maximum rent set forth in the 
Sublease in accordance with State law, which would allow for several years to. repay the 
financing. 

The Agreement may be terminated at the option of the City for any reason, subject to a 
termination fee of up to one (1) year. of the floating rate due to the Bank, or for any optional 
termination by the City within the first year of the Agreement, the remaining unpaid balance of 
the first year's floating rate. After the first anniversary of closing, there would be no 
terniination fee. 

In connection with this transaction, the Board of Supervisors ("Board;') will ·approve 'forms of 
Trust Agreements, Site Lease, Train-Box Site Lease, Subleases, and a Leaseback Lease and 
related Agreements (as described bel.ow). 

Trust Agreements: Pursuant to the Trust Agreement between the City and U.S. Bank, N.A .. 
("Trustee"), acting on behalf and for the benefit of Cert~ficates holders, the trustee administers 
and disburses Certificate payments and enforces the covenants and remedies in the event of a 
default by the City. The Trust Agreement provides for the terms of the Certificates, prepayment 
provisions, events of default, remedies in the event of default, and other related administrative 
provisions. The Trustee. holds proceeds derived from the sale of the Certificates and disburses 
payments for the costs incurred for the Project, as directed by authorized City representatives. 
There would be a separate Trust Agreement for the short-term obligations purchased by MTC 
and the short~term obligations purchased by Wells Fargo. Additionally, the Trust Agreements 
allow for the issuance of letter of credit backed commercial .paper certificates if, in the. future·, it 
is necessary or advisable to convert the direct purchase Certificates to a commercial paper 
mode. 

Site Lease-City Property and Sublease - Wells Fargo: Pursuant to the Site Lease.,.City Property, 
the City leases a City-owned property to Trustee. Pursuant to the Sublease, the City leases back 
the leas.ed property from Trustee. The City makes annual base rental payments to Trustee in 

(' 

amounts required to pay debt service on the Certificates. When the Certificates are repaid in 
full, the Site Lease-City Property and Sublease terminate. The City's general fund secures the 
repayment of the Certificates. This is the structure that will be utilized for the Wells Fargo 
purchased short-term certificates. 

Site Lease-TJPA Property, Sublease and Leaseback Lease - MTC: Pursuant to the Site Lease-TJPA 
· Property, the TJPA leases real property within the City to Trustee. Pursuant to a Sublease, the 

City leases back the Train Box from the Trustee. Pursuant to th.e Leaseback Lease, the City 
leases the Train Box to the TJPA. Additionally, the TJPA grants to the City a security interest and 
continuing lien on the TJPA's right, title, and interest, which include, among other things, 
Pledged Revenues (as defined above). When the Certificates are repaid in full, the Site Lease-
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TJPA Property, Sublease and Leaseback lease terminate. This is the structure that will be 
utilized for the MTC purchased short-term certificates. 

The Leased Property: It is anticipated that a portion of the campus at the Zuckerberg San 
Francisco. General Hospital <:Jr a portion of the campus at the Laguna Honda Hosp.ital and TJPA's 
Train Box (the "Leased Property") will serve as the Leased ·Property for the short-term 
certificates. 

Short-Term Certificates: The prnceeds of the short-term certificates will partially pay costs of 
Phase 1, cost of issuance and fees and expenses. See sources and uses as shown in the table 
below. 

Estimated Sources and Uses from Short-Term Certificates($) 

Maximum Not to Exceed Amount 

Reserve for Market Uncertainty 

Sources: 

Certificate Par Amount {Wells Fargo} 

Certificate Par Amount {MTC} 

Total Sources: 

Uses: 

Project Fund 

Cost of Issuance 

Capitalized Fees !=Ind Expenses 

Total Uses 

Reserve for Market Uncertainty 

Maximum Not to Exceed Amount 

260,000,000 

1,842,451 

158,157,549 

100,000,000 

258,157,549 

247,500,000 

800,000 

9,857,549 

258,157,549 

1,842,451 

260,000,000 

(lJ Represents capitalized fees and expenses through the term of each Short-ter~ Certificates 

The additional $1.8 million allows for fluctuations in market conditions from the date of Board 
approval through the term of the short-term certificates. Based on the current floating rate, the 
maximum annual base rental payment is ~stimated to be $2.5 million. 

TJPA will pay interest on outstanding short term certificates. It is anticipated this interest will be 
paid on an ongoing basis from net tax increment proceeds. It is also e~pected that CFO special 
tax bond proceeds will partially pay down principal on the outstanding short-term certificates 
beginning in fiscal year 2018, lowering the am9unt that ultimately will be refinanced with long-
term debt. · 
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One of the conditions to access the TIFIA Loan is that the TJPA demonstrate evidence that 
Phase 1 of the Transbay Project is fully funded. The City's proposed interim financing solution 
will assist the TJPA in satisfying that condition and enable the TJPA to access the TIFIA Loan. The 
combination of the Board approval of the delivery and 'execution of the short-term certificates 
and subsequent OCll and Board approval of the Block 4 option agreement, {which enables the 
close of the sale of Parcel F) achieves such condition. Upon approval of the Block 4 option 
agreement by OCll and the Board, the proceeds from the sale of Parcel F and any unused 
amount of capitalized interest and expense reserve will extinguish the Bridge Loan. 

1 TJPA is in discussions with TIFIA to either give written consent qr amend the TIFIA Loan 
agreement to permit the City's short-term certificates to be on parity with the TIFIA Loan. TIFIA 
is prepared to work with the TJPA on the proposal and may have comments or propose changes 
to the proposed interim financing.-and the TIFIA loan agreement. ' 

Long-term Tax Increment Bonds or CertifiCates: Once sufficient tax increment revenue is 
generated, the City's short-term certificates would be taken' out with long-term p~rmanent 
financing. Based on current projections, this is anticipated to occur in fiscal year 2024. Such 
long-term financing may be issued by the TJPA or the City. The City will seek the necessary 
approvals required for the issuance of long-term certificates at a later date. 

Other Considerations: 
The City's short-term certificates will be repaid from Pledged Revenues and special taxes. Any 
delay in planned development will impact the timing of the availabi.lity of Pledged Revenues 
and special taxes, which will extend and/or increase the City's General Fund exposure. As such, 
the City h<'!s conducted significant due diligence on the status of development on State-owned 
properties within the redevelopment project area and within the CFO and will continue to 
monitor the status of such development. 

As part of the interim financing . proposal, the City and MTC will establish a Cost Review 
Committee to be staffed by representatives of the-City, the TJPA and the MTC. The purpose of 
the.Cost Review Committee will be to oversee the TJPA's budget and certain expenditures, as 
provided in a separate agreement entitled the Transbay Project Cost Oversight Agreement 
between the TJPA, the City and MTC. Additionally, following an amendment of the bylaws of 
the TJPA, an intergovernmental agreement with the TJPA and the Department of Public Works 
for construction management and oversight services is pending approval at the TJPA Board's 
next regl!l_arly scheduled meeting. 

Financing Timeline: 
Milestones: 
Consideration by Capital Planning Committee 
Board Introduction of Interim Financing _ 
Consideration by MTC (Bay Area Toll Authority Oversight Committee) 
TJPA Board Approval 
Board Introduction of Block 4 Option Agreement 
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April 12 
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April 14 
April 19 · 
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Budget & Finance Committee Hearing 
Board Ap.proval of Resolution and 1st Reading of Appropriation Ordinance 
Final Board Appro~al (2nd Reading) 
Land Use Committee Hearing (Block 4 Option Agreement) 
Board Approval of Block 4 Option Agreement 
Closing of Sale of Parcel F 
Short-Term Certificates Closing 

*Please note that dates are preliminary and may change. 

Additional Information: 

April 20 
April 26 
May3 
May16 
May24 
May/June 
June 30 

The related financing documents-including the Trust Agreement, Certificate Purchase 
Agreements, Site Lease, Sublease, -Leaseback Lease, Train Box-Site Lease, Delivery and Paying 
Agent Agreemen~, Commercial Paper Dealer Agreement and Callable Comme.rcial Paper Dealer 
Agreement-will also be submitted. 

Your consideration of this matter is greatly appreciated. Please contact Ben Rosenfield or Nadia 
Sesay at 415-554-7500 if you have any questions. 

CC: Angela Calvillo, Clerk of the Board of Supervisors 
Harvey Rose, Budget and Legislative Analyst 
Nicole Elliott, Director of Legislative & Government Affairs 
Melissa Whitehouse, Acting Mayor's Budget Director 
Mark Blake, Deputy City Attorney 
Steve Heminger, MTC Executive Director 
Brain Mayhew, MTC Chief Finance Officer 
Greg Harper, TJPA Board Chair 

. Ed Reiskin, TJPA Board Member 
Maria Kaplan-Ayerdi, TJPA Executive Director 
Sara DeBord, TJPA Chief Finance Officer 
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[Name of Dealer] 
[Address] 
[Address] 

Ladies and Gentlemen: 

CITY AND COUNTY OF FRANCISCO 
Cqmmercial Paper Certificates 

COMMERCIAL PAPER DEALER AGREEMENT 

Dated: -----

' 

The City and County of San Francisco (the "City") proposes to cause the execution and 
delivery of Commercial Paper Certificates (as defined below) from time to time, and in 
connection therewith, proposes to enter into this agreement (this "Dealer Agreement") with 
[Name of Dealer], as a co-Dealer (the "Dealer") for the Commercial Paper Certificates. 

1. . Definitions. 

(a) "Commercial Paper Certificates" means the City and County of San Francisco 
Lease Revenue Commercial Paper Certificates executed and delivered as Tax E.Xempt 
Commercial Paper Certificates and/or Taxable Commercial Paper Certificates, in an aggregate 
authorized principc;il amount'as determined by the City and to be sold by the Dealer or any co­
Dealer from time to time and executed and delivered ·from ·time to time in Authorized 
Denominations and with maturities of 270 days or less in the form of (i) certificate"d certificates 
substantially in the forms attached to the Trust Agreement or (ii) book-entry obligations 
evidenced by a Master Note substantially in the forms attached to the Trust Agreement and 
registered in the name of OTC or its Nominee.(b) "Reimbursement Agreements" has the 
meaning given in the Trust Agreement. 

(b) . "Delivery and Paying Agent Agreement" means the Second Amended and 
Restated Delivery and Paying Agent Agreement, dated as of April I, 2013, by and between the 
City and Deutsche Bank National Trust Company, as issuing and paying agent (the "Delivery 
and Paying Agent"), relating to the Commercial Paper Certificates, as such agreement may be 
modified, amended or otherwise.supplemented from time to time. Any other defined terms used 
and not defined herein shall have the meanings given to them in the Reimbursement 
Agreements or, if not defined therein, in the Trust Agreement. 

(c) "Offering Memorandum" means the offering memoranda for the Commercial 
Paper Notes. 

(d) "Reimbursement Agreements" has the meaning given in the Trust Agreement. 

( e) "Trust Agreement" means the Trust Agreement, dated as of [June] 1, 2016, by 
and between the City and , as trustee (the "Trustee"), relating to 
the Commercial Paper Certificates, as such agreement may be modified, amended or otherwise 
supplemented from time to time. 

2. Appointment; Sale, Execution and Delivery of Commercial Paper Certificates. 
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1 (a) Subject to the terms and conditions herein, the City hereby appoints [Name of 
Dealer], as a co-Dealer for the Commercial Paper Certificates, and· [Name of Dealer] hereby 

. accepts such appointment.. [Name of Dealer], as a co-Dealer, acknowledges that the City has 
appointed, and may from time to time appoint, other co-Dealers· for the Commercial Paper 
Certificates. The . Dealer hereby agrees to use its best efforts to solicit purchases of the 
Commercial Paper Certificates. If the Dealer is unable to find purchasers for the Commercial 
Paper Certificates allocated to it and the City does not reallocate such Commercial Paper 
Certificates to another Dealer, at its discretion the Dealer may (but is not obligated to) purchase 
such Commercial Paper Certificates for its own account, with the principal amount of. 
Commercial Paper Certificates to be purchased, the interest rate or yield applicable thereto and 
the maturity thereof determined by negotiation .and agreement between the Dealer and the City. 
The parties hereby agree that the City has and shall have no obligation to sell Commercial 
Paper Certificates to the Dealer and the Dealer shall have no obligation to purchase the 
Commercial Paper Certificates from the City unless and until any such purchase is agreed to by 
tlie Dealer and the City from time to time in accordance with the terms hereof: The parties 
hereto agree that in any case where the Dealer purchases Commercial Paper Certificates from 
the City, or a~ranges for the sale of Commercial Paper Certificates by the City; such Commercial 
Paper Certificates will be purchased or sold by the Dealer in reliance on the representations, 
warranties, covenants and agreements of the City contained herein or made pursuant. hereto 
and on the terms and conditions and in the manner provided herein. · 

(b) · The City will pay the Dealer a fee for each purchase of Commercial Paper 
Certificates by the Dealer or sale of Commercial Paper Certificates arranged by the Dealer on 
behalf of the City, at a rate of L) basis· points per annum for the Commercial 
Paper Certificates (computed on the average daily balance outstanding on the basis of a 365 or 
366 day year). Suen fee will be payable by the City quarterly in arrears upon presentation of a 
statement by the Dealer on the 1st day of [January. April, July and October], commencing on 
[ ] 1, 20LJ. . 

(c) Pricing scales for the marketing of all Commercial Paper Certificates shall be 
established by consensus reached between the City and the Dealer. 

(d) With respect to all Commercial Paper Notes marketed by the Dealer or 
purchased for the Dealer's own account, the Dealer ·will provide to the City and the Delivery and 
Paying Agent no later than 1 :00 p.m. on the date the Commercial Paper Certificates are to be 
issued the following trade information: (i) the amount of such Commercial Paper Certificates 
maturing on that date and (ii) the amount of such Commercial Paper Certificates sold, and with 
respect to such Commercial Paper Certificates sold, the proposed final maturities, prices and 
interest rates or yields and CUSIP number of such Commercial Paper Certificates, and whether . 
such Commercial Paper Notes are Tax Exempt Governmental Commercial Paper Notes or 
Taxable Commercial Paper Notes, interest bearing or sold· at a discount, a:nd whether sold at a 
public or private sale. This trade information will be delivered to the Authorized Representative 
and the Issuing and Paying Agent through an electronic communication reporting platform 
utilized by the Issuing· and Paying Agent. 

(e) The Dealer shall pay the Delivery and Paying Agent for the Commercial Paper 
Certificates sold by the Dealer (or purchased by the Dealer .for its own account) in immediately 
available funds by no later than 2:15 p.m. on the Business Day such Commercial Paper 
Certificates· are delivered to the Dealer (provided that such Commercial Paper. Certificates are to 
be delivered to the.Dealer by no later than 2:45 p.m. on such Business Day). All Tax Exempt 
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Governmental. Commercial Paper Certificates will be sold at par, and Taxable· Commercial 
Paper Certificates may be sold either at a discount or at par; provided that Taxable Co.mmercial 
Paper Certificates that are Callable. Commercial Paper Certificates shall only be sold at par (and 
not sold at a discount). All Commercial Paper Certificates will be evidenced by one or more 
global Master Notes immobilized with The Depository Trust Company, New York, New York or 
will be executed and delivered in the manner provided for in the Trust Agreement and the 
Delivery and Paying Agent Agreement. 

3. Represe.ntations and Warranties of the City. 

The City represents and warrants that: 

(a) The Commercial Paper Certificates have been duly authorized and, when 
executed and delivered as. provided in the Delivery and Paying Agent Agreement and paid for, 
Will be duly and validly issued and delivered and will constitute legal, valid and binding 
obligations of the City. 

(b) The City is a chartered city and county duly organized and validly existing under 
the laws of the State of California and has all requisite power and authority to execute, deliver 
and perform its obligations under this Dealer Agreement, the Delivery and Paying Agent 
Agreement, the Trust Agreement and any other agreements executed and delivered by the City 
in connection with the executed and delivered of the Commercial Paper Certificates (the 
"Financing Documents"). 

(c) The Financing Documents have been duly authorized, executed and delivered by 
the City and constitute legal, valid and binding obligations of the City,. enforceable against the 
City in accordance with their terms, except fo the extent enforceability may be limited by the 
City's bankruptcy, insolvency, reorganization or other similar laws affecting creditors' rights 
generally, and by general equitable principles, regardless of whether such enforceability is 
considered in a proceeding in equity or at law. 

( d) There are no consents, authorizations or approvals of, or filings with, any Federal 
or state government authority (other than the City) requ.ired in connection with the issuance or 
sale by the City of the Commercial Paper Certificates or the performance of its obligations 
thereunder except as may be required by state securities laws and those which have already 
been obtained or made. 

(e) The execution, delivery and performance by the City of the Commercial Paper 
Certificates and the Financing Documents will not result in a breach or violation of, conflict with, 
or constitute a ·default under any law, regulation,· order, judgment, agreement or instrument to 
which the City is a party or by which the City or any of its property is bound. 

(f) Each delivery of Commercial Paper Certificates to the Dealer shall be deemed a 
representatiOn and warranty by the City, as of the date thereof, that (i) the Commercial Paper 
Certificates issued on such date have been duly authorized, issued and delivered and, upon 
payment therefor, will constitute legal, valid and binding obligations of the City, enforceable 
against the City in accordance with their terms, and (ii) the repres·entations and warranties of the 
City set forth in paragraphs (b) through ( e) of this Section 3 are true and correct as if made on 
such date. 

4. Covenants and Agreements of the City. 
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The City covenants and agrees that: 

' 
(a) The City will give the Dealer notice forthwith of the occurrence of (i) any Events 

of Default or (ii) any event which, with notice or lapse of time or both, could become an Event of 
Default if, in any case set forth in (ii) that requires notice, such notice has been received by the 
City. 

(b) The City will comply with the requirements set forth in, and will provide the Dealer 
with any notices or instructions required by, Se6tion 7.13 of the Trust Agreement. · 

. . (c) The City will not permit to become effective any amendment to or modification of 
the Financing Documents which could reasonably be expected to affect adversely the interests 
of the Owner of any Commercial Paper Certificates then Outstanding. The City wilf give the 
Dealer notice of any material amendment to or modification of the Financing Documents prior to 
the effective date thereof. 

(d) The City will provide, upon the request of the Dealer, all currently available public 
financial information and all final offering documents prepared in connection with a11y offering or 
sale of securities by the City. The City further agrees to notify the Dealer promptly upon the 
occurrence of any event that would render any material fact disclosed in any financial or other 
report or document provided by the City hereunder untrue or misleading in any material respect. 

(e) The City will not sell Commercial Paper Certificates to the Dealer hereunder in 
the event that opinions from Special Counsel delivered in connection with the initial execution 
and delivery of the Commercial Paper Certificates· have been withdrawn, adversely modified or 
retracted. · · · 

(f) The City will take all action within its control necessary to maintain the exclusion 
of interest on the Tax Exempt Lease Revenue Certificates from the gross income of the Owners 
thereof for Federal income tax purposes. 

(g} The City will notify the Dealer of the replacement or substitution of any LC Bank 
in accordance with Section 7.02 of the Trust Agreement. 

5. Conditions Precedent. 

At or promptly following the .execution of this Dealer Agreement arid as a condition 
precedent to any obligations of the Dealer hereunder, the City shall furnish to the Dealer the 
following documents, in form and substance satisfactory to the Dealer: .. 

(a) Certified copies of the Trust Agreement, the Delivery and Paying Agent 
Agreement and documents authorizing the execution and delivery of this Dealer Agreement. 

(b) An opinion of Special Counsel to the City substantially in the form of Appendix A 
to the Offering Memorandum for the Commercial Paper Certificates. 

(c) All other pertinent legal documents supporting this transaction. 

6. Miscellaneous. 
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. (a) . ·The representations and warranties of the .City contaifled~herein shall survive the· 1 ,. 

delivery of the Commercial Paper Certificates and shall remain in full f6rce and effect regardless 
of any termination or cancellation of this Dealer Agreement or any investigation made by or on 
behalf of any party hereto. 

(b) All notices required under the terms and provisions hereof shall be in writing, 
given in person, by mail (postage prepaid), electronically or by facsimile, and any such notice 
shall be effective when received at the address specified below (or at such other address as 
such recipient may designate from time to time by notice to the other party): 

. If to the City: 

If to the Dealer: 

City and County of San Francil3CO 
City Hall, 1 Dr. Carlton B. Goodlett Place, 
Room 316 
San Francisco, California 94102 
Attention: City Controller 

[Name of Dealer] 
[Address] 
[Address] 

(c) This Dealer Agreement shall be governed by and construed in accordance with 
the laws of the State of California. · 

(d) , The terms of this Dealer Agreement shall not be waived, altered, modified, 
amended or supplemented in any manner whatsoever except by written instrument signed by 
each of ~he parties hereto. · 

( e) If any provision of this Dealer Agreement shall be held or ·deemed to be or ·shall, 
· in fact, be invalid, inoperative or unenforceable for any reason, such circumstances shall not 

have the effect of rendering any other provision or provisions of this Dealer Agreement invalid, 
inoperative or unenforceable to any extent whatsoever. 

(f) This Dealer Agreement may be executed in several counterparts, each of which 
shall be regard~d as an original and all of which shall constitute one and the same document. 

(g) Unless otherwise expressly stated, all times referred to in this Dealer Agreement 
shall be New York City time. 

(a) This Dealer Agreement shall become effective on the date hereof and shall 
continue in full force and effect until the cessatidn of the Commercial Paper Certificates 
program, subject to the right of termination as provided herein. This Dealer Agreement may be 
cancelled 'by the Dealer or the· City at any time on written notice. To be effective, such written 
notice must be given, ·except as provided below, no less than sixty (60) days prior to such 
cancellation date if cancelled by the Dealer and no less than one day prior to such cancellation 
date if cancelled by the City. The Dealer may cancel this Dealer Agreement on thirty (30) day's 
notice for failure of the City to comply with Section 4(a)(i) and 4(d) of this Dealer Agreement 
after reasonable notice by the Dealer to the City of its failure to comply and failure of the City tq 
.cure such default within a reasonable time period thereafter. Upon cancellation of this Dealer 
Agreement, the City shall give immediate written notice to Moody's and Standard & Poor's of the 
occurrence thereof pursuant to Section 7 .05 of the Trust Agreement. The Dealer shal! assign 
and deliver this Dealer Agreement to its successor if requested by the City. 



8. No Advisory or Fiduciary Role. 

(a) The City acknowledges and agrees that: (a) the transactions contemplated by 
this Dealer Agreement are arm's-length commercial transaqtions between (i) the City and (ii) the 
Dealer; (b) the Dealer is acting solely as a co-Dealer for the Commercial Paper Certificates and 
as a principal in connection with the matters contemplated by and all communications under this 
Dealer Agreement, and is not acting as the agent or fiduciary or Municipal Advisor (as defined in 
Section 158 of the Securities and Exchange Act of 1934) of the City and its advisors in 
connection with the matters contemplated by this Dealer Agreement; and (c) the Dealer has 
financial and other interests that differ from those of the City. 

9. City Requirements. · 

Additional requirements of the City with respect to this Dealer Agreement are attached 
as Exhibit A and are incorporated by reference herein, and, by executing this Trust Agreement, 
the Trustee is agreeing to comply with those provisions. 

[The remainder of this page intentionally left blank] 



If you agree with the foregoing, please indicate your acceptance below, whereupon this 
letter shall become a binding agreement between the Dealer and the City as of the day and year· 
first above written. ' 

Accepted and agreed: 

[NAME OF DEALER] 

By 
Name: 
Title: 

Very truly yours, 

CITY AND COUNTY OF SAN FRANCISCO 

By: ___________ _ 

Controller 
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TRUST AGREEMENT 

Dated as of [June 1, 2016] 

by and between . 

CITY AND COUNTY ,OF SAN FRANCISCO 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

Relating to 

City and County of San Francisco Lease Revenue Certificates 
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TRUST AGREEMENT 

. I 
I 

This TRUST AGREEMENT, dated as of [June 1, 2016] (as amended, supplemented or 
modified from time' to time, the "Trust Agreement"), between the CITY AND COUNTY OF SAN 
FRANCISCO, a charter city and ·county organized and existing under the laws of the State of 
Califqrnia (the. "City"), and U.S. BANK NATIONAL ASSOCIATION, a. national banking 
association organized and existing under the laws of the United States (the "Trustee"). 

B A C KG R 0 U N D: 

1. The City has determined. to adopt and implement a program under which ·the City 
will provide a portion of the financing for the new Transbay Transit Center and related 
improvements (collectively, the "Projects") and, in connection therewith, desires to deliver 
certain short-term lease revenue certificates of participation (the "Lease Revenue 
Certificates"). 

2: Concurrently herewith, the City and the Trustee will enter into a Site Lease, dated 
as of the date hereof (as amended, supplemented or modified from time to time, the "Site 
Lease"), under which the Trustee will lease from the City certain Property (as defined therein) 
located in the City, including the buildings and improvements thereon owned by the City. 

3. Concurrently herewith, the City and the Trustee will enter into a Sublease, dated 
as of the date hereof (as amended, supplemented or modified from time to time, the 
"Sublease"), under which the City will sublease the Property from the Trustee in furtherance of 
the City's public purposes. 

4. The City has determined to enter into this Trust Agreement in order to provide for 
the authentication and delivery of the Lease Revenue Certificates, to establish and declare the 
terms and conditions upon which the Lease Revenue Certificates will be delivered and secured, 
and to secure the payment of the principal and interest with respect thereto. 

. 5. The City will execute and deliver the Lease Revenue Certificates, evidencing 
proportionate interests in all of the rights of the Trustee under the Sublease, including the right 
to receive Base Rental payments payable thereunder, and will undertake such other 
responsibilities as are assigned to the Trustee under this Trust Agreement. 

6. ·The City has determined that all acts, conditions and things required by law to 
exist, to have happened and to have been performed precedent to and in connection with the 
execution and entering into of this Trust Agreement do exist, have happened and have been 
performed in due time, form and manner as required by law, and the parties hereto. are duly 
authorized to execute and enter into this Trust Agreemet:lt. 

PLEDGE: 

NOW, THEREFORE, in consideration of the premises. of the acceptance by.the Trustee 
of its duties hereby imposed, and of the purchase and acceptance of the Lease Revenue 
Certificates by the Owners thereof, the receipt and adequacy of which are hereby 
acknowledged, and to secure the payment of all of the Lease Revenue Certificates at any time 
executed and delivered and Outstanding hereunder and the interest thereon according to their 
tenor, purport arid· effect, to secure the obligations of the City to the Credit Providers under each 
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Credit Provider Agreement and to secure thE? performance and observance of all of the 
covenants, agreements and conditions contained therein,. herein and in the Site Lease and the 
Sublease, there is hereby pledged, for the benefit of the Owners and the Credit Providers, unto 
the. Delivery ·and Paying Agent, the Trustee and the Credit Providers, and granted to the 
Delivery and Paying Agent (as defined herein), the Trustee and the Credit Providers a security 
interest in and lien on, all its right, title and interest in and to: (i) the Site Lease; (ii) the Sublease 
(except for .its right to payment of expenses of the City under Section 3.1 (g) of the Sublease, its· 
right to indemnific~tion under Section 11 of the Sublease and its right to receive notices under 
Section 15 of the Sublease), including the right to enforce remedies under the Sublease and all 
revenues, issues, income, rents, royalties, profits and receipts derived or to be derived by the· 
Trustee from or attributable to the sublease of the Property to the City including all revenues 
attributable to the sublease of the Property or to the payment of the costs thereof received or to 
be received by the City under the Sublease or any part therefor any contractual arrangement 
with respect to the use of the Property, including the payment of Base Rental thereunder; (iii) 
the proceeds of any insurance, including the proceeds of any self-insurance covering loss 
relating to the Property; (iv) all amounts on hand' from time to time ih the funds-and accounts. 
established hereunder (other than the Excess Earnings Account of the Earnings Fund), 
provided that the proceeds of the sale of a Series of Commercial Paper Certiffcates on deposit 
in any such fund or account shall not secure any other Series of Lease Revenue Certificates 
and the proceeds of any drawing or payment under a Credit Facility for a Series or any Advance 
under a Direct Placement Revolving Credit Agreement of a Series shall not secure any other 
Series of Lease Revenue ·certificates; (v) all proceeds of rental interruption insurance policies 
carried with respect to the Property pursuant to the Sublease or in accordance with this Trust 
Agreement; and (vi) any additional moneys or amounts that may from time to time, by delivery 
or by writing of any kind, be subjected to the lien hereof by the City or by anyone on its behalf, 
subject only to the provisions of this Trust Agreement, the Site Lease and the Sublease (clauses 
(i), (ii), (iii), (iv), (v) and (vi) of this sentence, collectively, the "Pledged Property"). 

NOW, THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS, THIS TRUST 
AGREEMENT WITNESSETH: 
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ARTICLE I 

APPOINTMENT OF TRUSTEE; D)::FINITIONS 

_-, 
- I 

Section 1.01.Appointment . of Trustee. The Trustee is hereby appointed and 
employed to act solely as set forth herein. to receive, hold and disburse in accordance with the 
terms hereof the moneys to be paid to it, to apply and disburse payments received pursuant to 
the Sublease to the Owners of such Leas·e Revenue Certificates or the Credit Providers, as 
applicable, and to perform certain other functions, all as hereinafter provided. By executing and 
delivering this Trust Agreement, the Trustee accepts the duties and obligations provided herein, 
but only upon the terms and conditions here;in set forth. 

Section.1.02. Definitions. Unless the context otherwise requires, the terms defined in 
this Section 1.02 shall, for all purposes of th.is Trust Agreement, have the meanings set forth 
below~ All other capitalized terms used herein without definition shall have the meanings given 
to such terms in the Sublease. . 

"Additional Properti' has the meaning assigned to such term in Section 8.02 hereof. 

"Additional Rental" means the amounts specified as such in Section 3.1 (g) of the 
Sublease. 

'-'Additional Series" means the Series of Lease Revenue Certificat~s executed and 
delivered pursuant to a Supplemental Trust Agreement. 

"Administrative Expense Account" means the account of that· name established within 
the Lease Revenue Payment Fund pursuant to Section 4.05 hereof. · · · 

"Advance" means (i) with respect to a Credit Facility, each advance or loan (whether a 
revolving loan or term loan) of funds made under and subject to the provisions contained in 
such Credit Facility or the related Reimbursement Agreement, as applicable, and (ii) with 
respect to a Direct Placement Revolving Credit Agreement, each advance or loan (whether a 
revolving loan or term loan) of funds made under and subject to the provisions contained in 
such Direct Placement Revolving Credit Agreement. · 

"Alternate LC Bank" means a provider or providers of an Alternate Credit Facility. 

"Alternate Credit Facility" means an irrevocable letter of credit, a line or lines of credit, 
a noncancellable insurance policy or other credit facility provided by an Alternate LC Bank to 
facilitate the payment of a Series of Commercial Paper Certificates in accordance with the 
provisions of Section 7.02 hereof, as· such alternate credit facility may be amended. or 
supplemented from time to time. 

"Assumed Interest Rate" means for purposes of each Base Rental Period, the lesser of 
(a) the Maximum Interest Rate, (b) with respect to Tax Exempt Commercial Paper Certificates,. 
125% of, ( 1) the amount of interest accrued with respect to such Tax Exempt Commercial Paper 
Certificates during the 12 months ended on the July 1 preceding the commencement of such 
Base Rent~! Period, divided by (2) the average daily balance of principal amount of such Tax. 
Exempt Commercial Paper Certificates Outstanding during the 12 months ended on the July 1 
preceding the commencement of such Base Rental Peri'od, or (c) with respect to Taxable 
Commercial Paper Certificates, 125% of, (1)-the amount of interest accrued with respect to such 
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Taxable Commercial Paper Certificates during the 12 months ended on the July 1 preceding the 
commencement of such Base Rental Period, divided by (2). the average daily balance of 
principal amount of such Taxable Commercial Paper Certificates Outstanding during the 12 
months ended on the July 1 preceding the commencement of such Base Rental Period; 

provided however, that the City may establi$h a rate that is higher than 125% of the Base 
Rental allocable to the prior Base Rental Period and less than the Maximum Interest Rate, if, in 
the City's judgment, it is prudent to do so; 

(b) with respect. to outstanding Advances, if any, evidenced by Revolving 
Certificates, the applicable rate set forth in the applicable Reimbursement Agreement; and 

(c) with respect to outstanding Advances, if any, evidenced by Direct Placement 
Revolving Certificates, shall have the meaning ascribed thereto in the related Direct Placement 
Revolving Credit Agreement; provided however, that the City may establish a rate that is higher 
than 125% of the Base Rental allocable to the prior Base Rental Period and less than the 
Maximum Interest Rate, if, in the City's judgment, it is prudent to do so. 

. . 
"Authorized Denomination" means $100,000 and integral multiples of $1,000 in excess 

thereof. · 

"Authorized Representative" means the Controller. of the City, the Director of Public 
Finance of the City, the Public Finance Manager ·of the City, or another official designated by 
any such officer and authorized to act on behalf of the City under or with respect to this Trust 
Agreement and all other agreements related hereto. 

"Bank Reimbursement Account" means the account of that name· established within 
the Delivery and Paying Agent Fund pursuant to Section 4.06 hereof. 

"Base Rental" means the amounts specified as such in Section 3.1(a) of the Sublease, 
as su.ch amounts may be adjusted from time to time in accordance with the terms of the 
Sublease, but does not include Additional Rental. 

"Base Rental Account" means the account of that name established within the Lease 
Revenue Payment Fund pursuant to Section 4.05 hereof. 

"Base Rental Payment Date" means each July 1 commencing July 1, 2017, during the 
·Sublease Term. · · 

"Base Rental Period" means the period between one Base Rental Payment Date and 
the next Base Rental Payment Date; provided that the first Base Rental Period shall commence 
on · _, 2016 and end on June 30, 2017. · 

"Business Day" means any day other than (i) a Saturday or Sunday or a day on which 
banking institutions are authorized or required by law or executive order to be closed in the 
State for commercial banking purposes; (ii) a day on which the New York Stock Exchange is 
authorized or required by law or executive order to be closed; (iii) with respect to Certificates, a 
day upon which commercial banks are authorized or required by law or executive order to be 
closed in the cities and states in which demands for payment may be presented under the 
Credit Facilities supporting the repayment of the Commercial Paper Certificates; and (iv) with 
respect to Advances to the City under a Direct Placement Revolving Credit Agreement, a day 
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upon which the applicable Direct Placement Bank is authorized or required by law or executive 
order to be closed in the cities and states in which demands for Advances may be presented 
(and in certain circumstances, a day upon which certain requests may be made by the City or 
when interest rates may be determined by the Direct Placement Bank with respect to the 
making of, continuation of, conversion of and prepayment of Advances) under the Direct 
Placement Revolving Credit Agreements. 

"Call Exercise Period" means, with respect to any Callable Commercial Paper 
Certificates, the period commencing on and including the 35th day immediately preceding the 
maturity date of such Callable Commercial Paper Certificates though and including the Business 
Day im~ediately preceding such maturity date. 

"Call Option" with respect to any Callable Commercial Paper Certificates, shall mean 
the right of the City to redeem such Callable Commercial Paper Certificates prior to maturity, in 
whole but not in part, on the Redemption Date at the Redemption Price of such Callable 
Commercial Paper Certificates. · 

"Call Option Exercise Notice" with respect to any Callable Commercial Paper 
Certificates, shall mean a written notice, given by or on behalf of the City to the Delivery and 
Paying Agent on any Business Day at least two (2) Business Days but not more than ten (10) 
Business Days prior to the designated Redemption Date described therein, of the City's election 
to exercise the Call Option with respect to such Callable Commercial Paper Certificates. 

"Callable Commercial Paper Certificates" means Commercial Paper Certificates 
designated by the City in written instructions of an Authorized Representative, pursuant to 
Section 2.15(a) .hereof or designated by a Dealer on behalf of the City pursuant to the last 

·paragraph of .Section 2. 15(a) hereof, to be subject to a Call Option by the City pursuant to 
Section 2. 15(a) hereof. 

"Capitalized Fees Account" means the account of that name established within the 
Project Fund pursuant to Section 4.04 hereof. 

"Capitalized Interest Account" means the account of that name established within the 
Project Fund pursuant to Section 4.04 hereof. 

"Category" means one of the following categories of Lease Revenue Certificates: (i) 
Certificates; and ~ii) Direct Placement Revolving Certificates . 

. "Certificate" means any Commercial Paper Certificate or Revolving Certificate, and 
"Certificates" means the Commercial Paper Certificates and the Revolving Certificates. 

"City" means the City and. County of San Francisco. 

"Closing Date" means the first date on which Lease Revenue Certificates are executed 
and delivered hereunder by the City . 

. "Code" m'eans (he Internal Revenue Code of 1986, as amended, including regulations, 
rulings and judicial decisions promulgated thereunder. 

"Commercial Paper Certificates" means, collectively, (a) any Tax Exempt Commercial 
Paper Certificates, (b) any Taxable Commercial Paper Certificates, and (c) the City and County 
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of San , Francisco Lease Revenue Commercial Paper Certificates of Participation of any 
Additional Series. Any Commercial Paper Certificates described in the preceding sentence 
designated to be subject to a Call Option by the City pursuant to Section 2.15(a) hereof shall be 
further designated as Callable Commercial Paper Certificates. 

"Commercial Paper Certificates Payment Account" means the account of that name 
established within the Delivery and Paying Agent Fund pursuant to Section 4.06 hereof. 

"Costs of Issuance" means all the costs of prepari~g, executing and delivering the 
Lease Revenue Certificates and other costs related to the financing provided thereby, including, 
but not limited to, all printing and document preparation expenses in connection with this Trust 
Agreement, the Site Lease, the Sublease, the Lease Revenue Certificates and any offering 
materials pertaining to the Commercial .Paper Certificates; rating agency fees; CUSIP Service 
Bureau charges; consultant fees; market study fees; title insurance and appraisal fees; legal 
fees and expenses of counsel; any computer and other expenses incurred in connection with 
the execution and delivery of the Lease Revenue Certificates; the initial fees and expenses of 
the Trustee and the Delivery and Paying Agent (including, without limitation, origination fees and 
first annual fees payable in advance); and other costs, fees and expenses incurred in 
connection with the execution· and delivery· of the Lease Revenue Certificates or the 
implementation of the financing provided thereby, to the extent such fees and expenses are 
approved by an Authorizeq Representative. · · 

"Costs of Issuance Fund" means the account of that name esta61ished pursuant to 
Section 4.08 hereof. · 

"Credit Facility" means (a) any irrevocable letter of credit, a line or lines of credit. a 
noncancellable insurance policy or. other credit facility provided by an LC Bank to facilitate the 
payment of Commercial Paper Certificates of a Series and (b) any Alternate Credit Facility. 

. . 

"Credit Provider" means any LC Bank or any Direct Placement Bank. 

"Credit Provider Agent" has the meaning assigned to that term 11) Section 9.03(d) 
hereof. 

"Credit Provider Agreement" means any Reimbursement Agreement or any Direct 
Placement Revolving Credit Agreement. 

"Dealer'' with respect to each Series of Commercial Paper Certificates, any dealer or 
any co-dealer appointed by the City in its discretion, or any successor, alternate or additional 
dealer or co-dealer appointed by the City in its discretion with respect to the Commercial Paper 
Certificates of such Series. · 

"Dealer Agreement" means, as applicable each dealer agreement entered into with 
respect to any Addit.ionaf Series of' Commercial Paper Certificates, as it may be amended, 
supplemented or otherwise modified from tinie to time, or any dealer agreement with a 
substitute, alternate, additional or successor dealer or dealers. 

"Delivery and Paying Agent" means, initially U.S. Bank National Association, acting as 
the agent of the Trustee, or any successor trustee appointed pursuant to Article V hereoti or any 
other issuing and paying agent appointed pursuant to Article VI hereof. 



"Delivery and Paying Agent Agreement" means the Delivery and Paying Agent 
Agreement, if any, between the City and the Delivery and Paying Agent. 

"Delivery and Paying Agent Fund" means the fund of that name established pursuant 
to Section 4.06 hereof. 

"Depository" means OTC or if (a) the Depository resigns from its functions as securities 
deposit9ry of the Commercial Paper Certificates, or (b) .the City discontinues use of the 
Depository pursuant to Section 2.09 hereof, any other securities depository which agrees to 
follow procedures required to be· followed by a securities depository in connection with the 
Commercial Paper Certificates and which is selected by the City with the consent of the 
Trustee. · 

"Direct Placement Bank" means, as applicable, (a) the Series A Direct Placement 
Bank, and (b) any other provid~r obligated to make Advances ta the City under a Direct 
Placement Revolving Credit Agreement evidenced by one or more Direct Placement·Revolving 
Certificate(s) executed and delivered as· an Additional Series pursuant to the provisions of this 
Trust Agreement. 

"Direct Placement Revolving Credit Agreement" means, as applicable, (a) the Series 
A Direct Placement Revolving Credit Agreement, and (b) any other revolving credit agreement 
and related fee letter agreement entered into among the City and a Direct Placement Bank · 
providing for Advances made by such Direct Placement Bank to the City evidenced by one or 
more Direct Placement Revolving Certificate(s) executed and delivered as an Additional Series 
pursuant to the provisions of this Trust Agreement. 

"Direct Placement Revolving Certificates" means, as applicable, (a) the Series A 
Direct Placement Revolving Certificates, and (b) one or more other promissory notes executed 
and delivered as an Additional Series pursuant to the provisions of this Trust Agreement 
evidencing Advances made by a Direct Placement Bank to the City pursuant to a Direct 
·Placement Revolving Credit Agreement. 

"Direct Placement Revolving Certificates Payment Account" means the account of 
that name established within the Lease Revenue Payment Fund pursuant to Section 4.05 
hereof. 

"OTC" means The Depository Trust Company, New York, New York, and its successors 
and assigns. 

"Earnings Fund" means the fund of that name established pursuant to Section 4.07 
hereof. 

"Electronic Notice" means notice transmitted through a time-sharing terminal, by 
facsimile transmission, by email or by telephone (promptly confirmed in writing or by facsimile 
transmission), or, with respect. to notices to the Depository, a written notice transmitted 
electronically by email to the email address provided by the Depository in accordance with the 
OTC Operational Arrangements, as amended from time to time, or the operational 
arrangements of any successor Depository. 

"EMMA" means ·the Municipal Securities Rulemaking Board's Electronic Municipal 
Market Access System, or any successor thereto. 



"Event of Default" has .the meaning assigned to such term in Section 9.01. 

"Excess Earnings Account" means the account of that name established within the 
Earnings Fund pursuant to Section 4.07 hereof. 

"Excess Earnings Subaccount" means each subaccount established within the 
Earnings Account of the Earnings Fund pursuant to Section 4.07 hereof. 

"Failed Remarketing" nieans, with respect . to any Callable Commercial Paper 
. Certificates for which a Call Option Exercise Notice has been given by or on pehalf of the City, 
the failure of the applicable Dealer to find purchasers for new Callable Commercial Paper . 
Certificates (or if directed by the City, new Commercial Paper Certificates that are not subject to 
a Call Optiori), the proceeds of which will be used to pay the Redemption Price of the existing 
Callable Commercial Paper Certificates proposed to be redeemed, iri accordance with the terms 
of the applicable Dealer Agreement, ttiis Trust Agreement and any direction from the City for all 
·callable Commercial Paper Certificates subject to redemption on the designated Redemption 
Date as described in the related Redemption Notice and to provide notice to the Delivery and 
Paying Agent of the relevant issuance terms thereof, by 1 :00 P .M. on the Business Day 
immediately preceding such designated Redemption Date: 

"Failed Settlement" means, with respect to any Callable Commercial Paper Certificates 
for which a Call Option Exercise Notice has been given by. or on behalf of the City, moneys 
sufficient to pay the Redemption Price of such Callable Commercial Paper Certificates ·subject 
to redemption are not on deposit with the Delivery and Paying Agent by 12:30 P.M. on such 
. designated Redemption Date. 

"Final Drawing Notice" has the meaning set forth in the related Credit-Facility.· 

"Fitch" means Fitch Ratings, Inc., a corporation organized and existing under the laws of 
the State of New York, its successors and assigns, except that if such corporation shall no 
longer perform the functions of a securities rating agency for any reason, the term "fitch" shall · 
be deemed to refer to any other nationally recognized ·securities rating agency selected by the 
City. 

"Funding Commitment" means, with respect to an LC Bank, the then available .stated 
amount of its respective Credit Facility plus the principal amount of Advances evidenced by its 
Revolving· Certificate and, with respect to a Direct Placement Bank, the then available 
commitment of such Direct Placem.ent Bank under its Direct Placement Revolving Credit 
Agreem~nt plus the principal amount of Advances evidenced by its Direct Placement Revolving 
Certificates. 

"Government Obligations" means (a) direct obligations issued by the United States· 
Treasury; (b) noncallable obligations of a state, a territory or a possession of the United States 
of America, or any political subdivision of any of the foregoing, or of the District of Columbia, 
within the meaning of Section 103(c) of the Code, which are rated AAA by S&P and Aaa by 
Moody's and which are not guaranteed directly or indirectly by direct or indirect obligations of 
the United States of America within the meaning of Section 149(b) of the Code; (c) noncallable 
obligations guaranteed by the Federal' Housing Administration, the Veterans Administration, the 
Federal Home Loan Mortgage City or the Government National Mortgage Association; or (d) 
such other federal securities rated AAA by S&P and Aaa by Moody's as may be permi.tted und~r 
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regulations issued pursuant to Section 149(b) of the Code which, in the opinion of Special 
Counsel, will not impair the exclusion from gross income for federal income tax purposes of 
interest with respect to any Tax Exempt Lease Revenue Certificates. 

"Investment Earnings" means interest received in respect of the investment of moneys 
on deposit in any fund or account maintained hereunder. 

;'Investment Earnings Account" means the account of that name established within the 
Earnings Fund pursuant to Section 4.07 hereof. 

"Investment Earnings Subaccount" means each subaccount of that name established 
within the Earnings Fund pursuant to Section 4.07 hereof. 

"LC Banks" means, collectively, each LC Bank. 

" LC Bank" means any issuer of a Credit Facility for a Series of Commercial Paper 
Certificates, or any Alternate LC Bank issuing the Credit Facility. 

"Lease Revenue Certificate" means any Commercial Paper Certificate, any Revolving 
Certificate or any Direct Placement Revolving Certificate, and "Lease Revenue Certificates" 
means the Commercial Paper Certificates, the Revolving Certificates and the Direct Placement 
Revolving Certificates. A Series of Lease Revenue Certificates consisting of Commercial Paper 
Certificates shall also include the related Revolving Certificates. 

"Master Certificate" means, collectively, the Tax" Exempt Master Certificate and the 
Taxable Master Certificate. 

"Maximum Interest Rate" means [12]% per annum. 

"Maximum· Lawful Rate" means the maximum rate of interest with respect to the 
relevant obligations permitted by applicable lalJ'.'.. 

"Maximum Principal Amount" means: as of any date of calculation, the greatest 
principal amount of indebtedness which, if it bore interest at the Maximum Interest Rate and 
principal and such interest were payable annually on the first day of each Base Rental Period 
(commencing on the first day of the first Base Rental Period to commence after the date of 
calculation), could be fully retired from amounts then payable by the City as Maximum Base 
Rental (adjusted for any abatement pursuant to Section 3.5 of the Sublease) during the 
remaining term of the Sublease. 

"Moody's" means Moody's Investors Service, Inc., a corporation organized and existing 
under the · laws of the State of Delaware, its successors and assigns, except that if such 
corporation shall no longer perform the functions of a securities rating agency for any reason, 
the term "Moody's" shall be deemed to refer to any other nationally recognized securities rating 
agency selected by the City. 

"Non-:lssuance Notice" means a .notice from the LC Bank to the Delivery and Paying 
Agent not to issue any additional Commercial Paper Certificates of the applicable Series and (b) 
in the case of Commercial Paper Certificates of an Additional Series, a notice from the LC Bank 
or LC Banks that have issued the Credit Facility supporting payment of such Additional Series to 



the Delivery and Paying Agent not to issue any additional Commercial Paper Certificates of 
such Additional Series. · · 

"Nominee" means Cede & Co. or such other nominee of the Depository (which may be 
the Depository) as determined from time to time pursuant hereto. 

"Outstanding" means, when used as of any particular time with respect to any Lease 
· Revenue Certificate, as the context requires, such Lease Revenue Certificates theretofore 

executed and delivered by the City under this Trust Agreement, except: 

(a) Lease Revenue Certificates theretofore cancelled or delivered to the Delivery 
and Paying Agent for cancellation and, in all cases, with the intent to extinguish the debt 
represented thereby; and 

(b) · Lease Revenue Certificates in lieu of, or in substitution for, which 0th.er Lease 
· Revenue Certificates have been executed and delivered under Section 2.06 or 3.08 hereof; and 

. (c) Lease Revenue Certificates with respect to· which all liability of the City shall have 
been discharged in accordance with Section 11.03 hereof. 

"Outstanding Credit Exposure" means, as to any Cred_it Provider at any. time, the 
aggregate principal amount of outstanding Advances evidenced by its Revolving Certificate or 
Direct Placement Revolving Certific.ates, as applicable. 

"Owner" whenever used with respect to a Lease Revenue Certificate, means the Person 
in whose name such Lease Revenue Certificate. is registered on the books of the Trustee; 
provided, that so long as any Master Certificate is executed and. delivered and outstanding, 
then, with respect to the Commercial Paper Certificates, it means the Depository or its Nominee. 

"Participant" means a member of, or participant in, the Depository. 

"Permitted Encumbrances" means, as of any particular time: (i)_ liens for general ad 
valorem taxes and assessments, if any, not then delinquent, or which the City may, pursuant to 
Section 4.4 of the Sublease, permit to remain unpaid; (ii) the Sublease, as it may be amended 
from time to time; (iii) the Site Lease, as it may be amended from time to time; (iv) any right or. 
claim of any mechanic, laborer, m·aterialman, supplier or vendor not filed or perfected in the 
manner prescribed by law or which the City may, pursuant to Section 4.4 of the Sublease,. 
permit to remain unpaid; (v) easements, rights of way, mineral rights, drilling rights and other 
rights, reservations, covenants, conditions or restrictions, all of a non-monetary nature, which 
exist of record· as of the Closing Date, or with respect to any property that is added to or 
substituted for ariy Component, as of the date any such property is added fo or substituted for 
any such Component, and, in each case, included in the exceptions and exclusions set forth in 
the title policies delivered pursuant to Section 4.3 of the Sublease; and (Vi) easements, rights of 
way, mineral rights, drilling rights and other rights, reservations, covenants, conditions or 
restrictions, all of a non-monetary nature, established following the Closing Date; or with respect 
to any property that is added to or substituted for any Component, as of the date any such 
property is added to or substituted for any such Component, and to which the City and the 
Credit Providers consent in writing. 
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"Person" means an individual, corporation, firm, association, partnership, trust or other 
legal entity or group of entities, including a governmental entity or any agency or political 
subdivision thereof. 

"Pledged Property" has the meaning assigned to such term in the pledge clause 
immediately following the introductory "WHEREAS" clauses of this Trust Agreement. 

"Preliminary Call Option Exercise Notice'' with respect to any Callable Commercial 
Paper Certificates, shall mean a written notice, given by or on behalf of the City to the Delivery 
and Paying· Agent on any Business Day at least.three (3) Business Days but not more than 
eleven (11) Business Days prior to the designated Redemption Date described therein, of the 
City's intention to deliver or cause the applicable Dealer to deliver a Call Option Exercise Notice 
to the Delivery and Paying Agent not later than 11 :00 A.M. on the second Business Day prior to 
the designated Redemption Date described therein. · 

. "Principal Office of the Trustee" means the principal corporate trust office of the 
Trustee located at One California Street, Suite 100, San Francisco, California, 94111, Attention: 
Corporate Trust Services. 

"Pro Rata Basis" means, as between Categories of Lease Revenue Certificates, pro 
rata among Categories based on the aggregate principal amount of such Category of Lease 
Revenue Certificates Outstanding at such time (and, for Revolving Certificates and Direct 
Placement Revolving Certificates, based on the aggregate principal amount of outstanding 
Advances evidenced by such Revolving Certificates or Direct Placement Revolving Certificates, 
as applicable) and, as between Series of a Category of Lease Revenue Certificates, pro rata 
among Series based on the aggregate principal amount of such Series of a Category of .Lease 
Revenue Certificates Outstanding at such time (and, for Revolving Certificates and Direct 
Placement Revolving Certificates, based on the aggregate principal amount of outstanding 
Advances evidenced by such Series of Revolving Certificates or Direct Placement Revolving 
Certificates, as applicable). 

"Pro Rata Share" means, with respect to a Category of Lease Revenue Certificates, a 
portion equal to a fraction the numerator of which is the maximum aggregate principal amount of 
such Category of Lease Revenue Certificates ·permitted to be Outstanding hereunder and the· 
denominator of which is the Maximum Principal Amount; provided however, if the Funding 
Commitment of a Credit Provider has been terminated in accordance with its Credit Provider 
Agreement, then the portion of the maximum aggregate principal amount of such Category of 
Lease Revenue Certificates relating to the Funding Commitment,of such Credit Provider shall 
be based upon such Credit Provider's Outstanding Credit Exposure at such time. 

"Project Costs" means the. costs of the acquisition, construction, development and 
financing or refinancing of the- Projects, and ·includes, without limitatio.n, the costs of 
engineering, architectural services, plans, specification, surveys and estimates of costs, the 
costs of any taxes or assessments paid or to be paid in connection with the transfer of any 
property related to the capital facilities; the costs of any indemnity or surety bonds or other 
insurance with respect to the acquisition, construction, development or financing or refinancing 
of Projects; Costs of Issuance of the Lease Revenue Certificates, including, without limitation, 
expenses relating to registering or qualifying the Commercial Paper Certificates for distribution 
in any jurisdiction of the United States, discounts, commissions, financing or refinancing 
charges and fees and· expenses of underwriters, dealers, remarketing agents, rating agencies, 
attorneys, accountants, advisors and consultants, the premium payable with respect to any 



insurance policy with respect to the Lease Revenue Certificates, the costs of audit and any 
credit enhancement facility; the cost of title insurance; any reimbursement payments to the City 
or the City; fees and expenses of the Trustee and the Delivery and Paying Agent; the fees and 
expenses of the Trustee and the Delivery and Paying Agent during construction; and such other 
costs, whether or not specified herein, as may be necessary or incidental to the acquisition, 
construction, development or financing or refinancing of the Projects and the placing of the 
same in operation. · 

"Project Fund" means the fund of that name established pursuant to Section 4.04 
hereof. · 

"Projects" means the new Transbay "fransit Center and related improvements. 

"Property" has the meaning assigned to such term in the Sublease. 

"Qualified Investments" mean with respect to moneys received by the Trustee 
pursuant to this Trust Agreement, the Site Lease and the Sublease, if and to the extent 
permitted by law and by any policy guidelines promulgated by the City: 

(a) Obligations of, or guaranteed as to principal and interest by, the United States of 
America, or by any agency or instrumentality thereof when ·such obligations are backed by the 
full faith and credit of the United States of America. 

(b) Bonds, debentures, notes or other evidence of . indebtedness issued or 
guaranteed by any of the following federal agencies and provided such obligations are back~d 
by the full faith and credit of the United States of America (stripped securities are only permitted 
if they have been stripped by the agency itself): 

(i) 
ownership; 

(ii) 

(iii) 

Farmers Home Administration (FmHA) - Certificates of beneficial 

Federal Housing Administration Debentures (FHA); 

General Services Administration - Participation certificates; 

(iv) Government National Mortgage Association (GNMA or "Ginnie 
Mae") - guaranteed mortgage backed bonds and GNMA guaranteed pass­
through obligations (participation certificates); 

(v) U.S. Maritime Administration - Guaranteed Title XI financing; 

(vi) U.S. Department of Housing and Urban Development (HUD) -
Project notes and local authority bonds; and 

(vii) ·. Any other agency or instrumentality of the United States of 
America; 

(c) Bonds, debentures, notes or other evidence of indebtedness issued or 
guaranteed by any of the following non-full faith and credit United States of America government 
agencies- (stripped securities are only permittec;l if they have been stripped by the agency itself):. 



·I 
! 

(i) Federal Home Loan Bank System - Senior debt obligations (consolidated 
debt obligations); 

(ii) Federal Home Loan Mortgage City (FHLMC or "Freddie Mac") -
Participation certificates (mortgage-backed securities) and senior debt obligations rated 
in the highest rating category by Moody's and S&P; 

(iii) Fannie· Mae - mortgage-backed securities and senior debt obligations 
(excluding stripped mortgage securities which are valued greater than par on the portion 
of the unpaid principal) rated in the highest rating category by Moody's and S&P; 

(iv) Student Loan Marketing Association (SLMA or "Sallie Mae") - Senior debt 
obligations; 

(v} Resolution Funding Corp. (REFCORP) - Only the interest component of 
REFCORP strips which have been stripped by request to the Federal Reserve Bank of 
New York in book entry form; 

(vi) Federal Farm Credit System - Consolidated systemwide bonds and 
notes; and . 

(vii) Any other agency or instrumentality of the United States of America; 

(d) Money market funds registered under the Federal Investment Company Act of 
1940, whose shares are registered under the Securities Act of 1933, and having a rating by 
S&P of AAAm-G or AAAm and by Moody's of Aaa; 

(e) Certificates of deposit issued .by a state or national bank or a state or federal 
savings and loan; provided that such certificates of deposit will be either (i) continuously and 
fully insured by the FDIC; or (ii) have a maturity of not greater than 365 days and have the 
highest short-term letter and numerical ratings of Moody's and S&P; 

(f) Savings accounts or money market deposits that are fully insured by FDIC; 

(g) Investment Agreements, including guaranteed investment contracts, provided 
either (i) the long-term unsecured debt or claims ability of the issuer or guarantor thereof is rated 
in the highest rating category by Moody's and S~P by the terms of which all amounts inves~ed 
thereunder are required to be withdrawn and paid to -the Trustee, without penalty, in the event 
such rating at any time falls below the highest rating category, or (ii) such agreement is fully 
collateralized by Gov~rnment Obligations or Government Certificates; 

(h) Commercial paper of "prime" quality rated in the highest rating category by 
Moody's and S&P, which commercial paper is limited to issuing corporations that are organ.ized 
and operating within the United States and which matures not more than 270 calendar days 
after the date of purchase; 

(i) Bonds or notes issued by any state or municipality which are rated in the highest 
rating category by Moody's and S&P; 

U) Federal funds or bank acceptances which are eligible for purchases by members 
of the Federal Reserve System, drawn on any banks the short-term obligations of which are 
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rated in the highest rating category by Moody's and S&P;· provided that the maturity cannot 
exceed 270 days; 

(k) Repurchase agreements with maturities of either (a)' 30 days or less, or (b) less. 
than one ·year, provided that the collateral is marked-to-market daily, entered into with financial 
institutions such as banks or trust companies organized under state or federal law, insurance 
companies, or government bond dealers reporting to, or trading with, and recognized as a 
primary dealer by, the Federal Reserve Bank of New York and a member of SPIC, or with a 
dealer or parent ·holding company that is rated A or better by Moody's and S&P. The 
repurchase agreement must be in respect of . Goveroment Obligations or Government 
Certificates or obligations described in paragraph (b) herein, which, exclusive of accrued 

- interest, will be maintained at least 100% of par. In addition, repurchase agreements will meet 
the following criteria: (i) the third party (who may not be the provider of the collateral) has 
possession of the repurchase securities and the Government Obligations or Government 
Certificates; (ii) failure to maintain the requisite collateral levels will require liquidation; and (iii) 
the third party having possession of the securities has a perfected, first priority security interest 
in the securities; and · · 

(I) Any other debt or fixed income security specified by the City (except securities· of 
the City and any agency, department, commission or instrumentality thereof) and rated in the 
highest rating category by Moody's and S&P, including prerefunded municipal obligations. · 

In connection with the purchase of any Qualified Investment, the City may enter into 
agreements; including forward purchase agreements, with the seller thereof. 

"Rating Agencies" means Fitch, Moody's and S&P. 

"Redemption Date," with respect to any Callable Commercial Paper Certificates, shall 
mean the Business Day designated as the Redemption Date in the Call Option Exercise Notice, 
which Redemption Date shall occur during the related Call Exercise Period and be at least two 
(2)'Business Days but not more than ten (10) Business Days following the date of the Delivery 
and Paying Agent's receipt of ·the related Call Option Exercise Notice from or on behalf of the 
City with respect to such Callable Commercial Paper Certificates. 

"Redemption Notice" with respect to any Callable Commercial Paper Certificates, shall 
mean notice of redemption of such Callable Commercial Pape'r Certificates to the respective 
Owners of such Callable Commercial Paper C.ertificates as described in Section 2.16 hereof. 

"Redemption Price" with respect to any Callable Commercial Paper Certificates. shall 
mean a redemption price equal to the principal amount of such Callable Commercial Paper 
Certificates. 

"Reimbursement Agreement" means, collectively, (a) the Reimbursement Agreement 
and (b) any reimbursement agreement and related fee letter agreement entered into between 
the City and any LC Bank in connection with the delivery of any Credit Facility supporting the 
payment of an .Additional Series of Commercial Paper Certificates. 

"Rental Payment" i means all Minimum Required Rental Payments, Minimum 
Supplemental Rental .Payments and Additional Rental ·payable under the Su~lease. 

"Representation Letter" has the meaning assigned to such term in Section 2.09 hereof. 
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"Required Credit Providers" means Credit Provider in the aggregate having greater 
than 50% of the Funding Commitments; provided, however, if the Funding Commitment of a 
Credi_t Provider has been terminated in accordance with its Credit Provider Agreement, then the 
Funding Commitment of· such Credit Provider shall be based on such Credit Provider's 
Outstanding Credit Exposure at such time. 

"Required Principal Reduction Amount" means, as of any date of calculation, the 
principal amount of Lease Revenue Certificates, if any, that must be paid (and not refunded, re­
executed and delivered or remarketed) such that immediately after such retirement the 
aggregate principal amount. of Lease Revenue Certificates Outstanding will not exceed the 
Maximum Principal Amount as of such date. 

"Revolving Certificate" means, collectively, (a) any Revolving Certificate and (b) any 
promissory note or promissory notes executed and delivered pursuant to the provisions of this 
Trust Agreement and a ·Reimbursement Agreement in evidence of Advances made by an LC 
Bank under a Reimbursement Agreement to support the payment of Commercial Paper 
Certificates of an Additional Series, having the terms and characteristics contained therein and 
executed and delivered in accordance therewith. 

"S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC business, an entity .organized and existing .under the laws of the State of New 
York, its successors and assigns, except that if such corporation shall no longer perform the 
functions of a securities rating agency for any reason, the term "S&P" shall be deemed to refer 
to any other nationally recognized securities rating agency selected by the City. 

"Securities Depositories" means OTC; and, in accordance with then current guidelines 
of the Securities and Exchange Commission, such other securities depositories as the City may 
designate in a Written Certificate of the City filed with the Trustee. 

"Series" means each series of Lease Revenue Certificates, including any Additional 
Series. 

II 

"Series A Advance" means each advance of funds made under and subject to the 
provisions contained in the Series A Direct Placement Revolving Credit Agreement. 

"Series A Direct Placement Bank" means, as applicable, Wells Fargo Bank, National 
Association or any other entity or entities providing credit under a revolving credit agreement 
and related fee letter agreement in replacement for the Series A Direct Placement Revolving 
Credit Agreement. 

"Series A DirectPlacement Revolving Certificates" means, collectively (a) the Series 
A Tax Exempt Direct Placement Revolving Certificate, and (b) the Series A Taxable Direct 
Placement Revolving Certificate, together constituting a Series of Direct Placement Revolving 
Certificates.' 

"Series A Direct Placement Revolving Credit Agreement" means the Certificate 
Purchase· Agreement dated as of [June 1, 2016], between the City and the Series A Direct 
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Placement Bank, together with any related fee letter agreement between the City and the Series 
A Direct Placement Bank as the same may be amended, supplemented or otherwise modified 
from time to time, or such other revolving credit agreement and related fee letter agreement 
executed from time to time in replacement thereof. 

"Series A Tax Exempt Direct Placement Revolving Certificate" means a Direct 
Placement Revolving Certificate substantially in the Form attached hereto as Exhibit C-1 
evidencing Advances for the purpose of financing Project Costs of the Tax Exempt Projects. 

"Series A Taxable Direct Placement Revolving Certificate" means a Direct 
Placement Revolving Certificate substantially in the Form attached hereto as Exhibit C-2 
evidencing Advances for the purpose of financing Project Costs of the Taxable Projects and 
bearing interest which must be included in the gross income of the Owners thereof for federal 
income tax purposes. 

"Site Lease" means that certain Site Lease, dated as of the date hereof, by and 
between the City and the Trustee, including any amendments or supplements thereto made or 
entered into in accordance with the terms hereof and of the Site Lease. 

"State" means the State of California. 

"Sublease''. means that certain Sublease, dated as of the date hereof, by and between 
the Trustee and the City, including any amendments or supplements thereto made or entered 
into in accordance with the terms hereof and of the Sublease. 

"Special Counsel" means an attorney or firm of attorneys of recognized national 
standing in the field of municipal finance selected by the City. 

"Sublease Term" means the term of the Sublease with respect to the Property as 
provided in Section 2 thereof .. 

"Substituted Property" has the meaning given to such term in Section 8.02 hereof. 

"Supplemental Trust Agreement" means any agreement amending or supplementing 
this Trust Agreement or another Supplemental Trust Agreement. 

"Tax Certificates" means, collectively, the Certificate as to Arbitrage and the Certificate 
Regarding. Use of Proceeds executed on the Closing Date, including any amendments or 
supplements thereto, and any other similar certificate of the City executed from time to time in 
connection with the issuance of any other Tax Exempt Lease Revenue Certificates or Advances · 
evidenced thereby, including any amendments or supplements thereto. 

"Tax Exempt Capitalized Fees Subaccount" means the subaccount within the 
Capitalized Fees Account of the Project Fund pursu_ant to Section 4.04 hereof. 

"Tax Exempt Capitalized Interest Subaccount" means the subaccount within the 
Capitalized Interest Account of the Project Fund pursuant to Section 4.04 hereof. 

"Tax Exempt Commercial Paper Certificates" means any of the Commercial Paper 
Certificates that bear interest that is excludable from the gross income of the Owners thereof for 
federal income tax purposes. 



"Tax Exempt Direct Placement Revolving Certificates" means, as applicable, (a) the 
Series A Tax Exempt Direct Placement Revolving Certificate and (b) any Direct Placement 
Revolving Certificates executed and delivered as an Additional Series evidencing Advances for 
the purpose of financing Project Costs of the Tax Exempt Projects and bearing interest which is 
excludable from the gross income of the Owners thereof for federal income tax purposes. 

"Tax Exempt Lease Revenue Certificates" means the Tax Exempt Commercial Paper 
Certificates, and the Tax Exempt Direct Placement Revolving Certificates. 

"Tax Exempt Master Certificate" means a Tax Exempt Commercial Paper Certificate 
substantially in the Form of Exhibit 8-1 hereto and registered in the name of the Depository 
thereof or its Nominee, or any successor or assign. 

"Tax Exempt Project" means any particular capital project or improvements described 
in a Tax Certificate or otherwise satisfying the requirements set forth. therein as a Tax Exempt 
Project. · 

"Tax Exempt Project Subaccount" means ea.ch subaccount established within the 
Project Fund in connection with a Tax Exempt Project pursuant to Section 4.04 hereof. 

"Taxable Capitalized Fees Subaccount" means the subaccount within the Capitalized 
Fees Account of the Project Fund pursuant to Section 4.04 hereof. 

"Taxable Capitalized Interest Subaccount" means the subaccount within the 
Capitalized Interest Account of the Project Fund pursuant to Section 4.04 hereof. 

"Taxable Commercial Paper Certificates" means any of the Commercial Paper 
Certificates that be.ar interest that is not intended to be excluded from the gross income of the 
Owners thereof for federal income tax purposes. 

' 

"Taxable. Direct Placement Revolving Certificates" means, as applicable, (a) the 
Series A Taxable Direct Placement Revolving Certificate and (b) any Direct Placement 
Revolving Certificates (other than Tax Exempt Direct Placement Revolving Certificates) 
executed and delivered as an Additional Series for the purpose of financing Project Costs of the 
Taxable Projects and bearing interest that is not intended to be excluded from the gross incorT)e 
of the Owners thereof fo~ federal income tax purposes. · 

"Taxable Lease Revenue Certificates" means the Taxable Commercial Paper 
Certificates and' the Taxable Direct Placement Revolving Certificates. 

"Taxable Master Certificate" means a Taxable Commercial Paper Certificate 
substantially in the Form of Exhibit 8-2 hereto and registered in the name of the Depository 
thereof or its Nominee, or any successor or assign. 

"Taxable Project" means any particular capital project or improvements that is not a Tax 
Exempt Project. · 

"Taxable Project Subaccount" means each subaccount established within the Project 
Fund in connection with a Taxable Project pursuant to Section 4.04 hereof. 



"Trust Agreement" ·means this Trust Agreement by and between the City and the 
Trustee, including any amendments or supplements hereto made or entered into in accordance 
with the terms hereof. · 

"Trustee" means U.S. Bank. National Association, a· national banking association 
o.rganized and existing under the laws of the United States, or any successor trustee appointed 
pursuant to Article V hereof. 

Section 1.03. Rules of Construction. Words of the masculine gender shall be deemed 
and construed to include correlative words of the feminine and neuter genders. Unless the 
context otherwise indicates, words importing the singular shall include the plural and vice versa. 

Section 1.04. Authorization. Each of the parties hereby represents and warrants that it 
has fun legal authority and is duly empowered to enter into this trust Agreement, and has taken 
all actions necessary to authorize the execution and delivery of this Trust Agreement. 

Section 1.05. Trust Agreement a Contract. In consideration of the acceptance of the 
Lease Revenue Certificates by the Owners thereof, this Trust Agreement shall be deemed to be 
and shall constitute a contract between the Ci.ty the Owners from time to time of all Lease 
Revenue Certificates executed and delivered hereunder and then Outstanding and the Credit 
Providers to secure the full and final payment of the interest with respect to and principal of all 
Lease Revenue Certificates .authorized, executed and delivered hereunder, subject to the 
agreements, conditions, covenants and provisions herein contained. 



ARTICLE II 

GENERAL TERMS OF COMMERCIAL PAPER CERTIFICATES 

Section 2.01. Authorization . of Commercial Paper Certificates, Revolvin'g 
Certificates and Advances. From time to time, on or after the date of this Trust Agreement, the 
City may on any date, upon compliance with the terms of Section 2.15 hereof, execute and 
request that the Delivery· and Paying Agent execute and deliver, one ·or more Series of 
Commercial Paper Certificates in an aggregate principal amount which, together with the 
amount of interest to accrue on such Commercial Paper Certificates to the respective maturity 
dates thereof, will equal the amount.then available to.be drawn under the Credit Facility for such 
Series or the Pro Rata Share of the Maximum Principal Amount attributable to such Category 
calculated as of such date at anyone time Outstanding for the purpose of (i) financing Project 
Costs, and (ii) refinancing, renewing or refunding Commercial Paper Certificates (and interest 
thereon), directly or indirectly, executed and delivered pursuant to the provisions hereof. Any 
Series of Revolving Certificates shall be and are hereby authorized to be executed and 
delivered, in accordance with the terms and conditions of the related Reimbursement 
Agreement for the purpose of evidencing Advanc~s thereunder. Advances upon any such 
Revolving Certificate shall be and are hereby authorized to be drawn in accordance with the 
terms and conditions of such Revqlving Certificate and the respective Reimbursement 
Agreement. The authorizations hereof are all in accordance with and subject to the terms, 
conditions and limitations contained herein and, with respect to any Revolving Certificate, in the 
related Reimbursement Agreement. 

Section 2.02. Terms of Commercial Paper Certificates. 

(a) Subject to Section 2.15 of this Trust Agreement, a Series or multiple Series of 
Commercial Paper Certificates to be designated "City and County of San Francisco Lease 
Revenue Certificate Commercial Paper Certificates of Participation" may be sold and executed 
and delivered from time to time in such principal amounts as determined by an Authorized 
Representative in Authorized Denominations, numbered as the Delivery and Paying Agent shall 
determine or as is directed by the City, maturing and becoming due and payable on such dates 
as an Authorized Representative shall determine at the time of sale and subject to redemption 
prior to maturity if desi'gnated as Callable Commercial Paper Certificates pursuant to. Section 
2.15 hereof, shall be executed and delivered as Tax Exempt Commercial Pape·r Certificates or 
Taxable Commercial Paper Certificate, .and may be further designated as Callable Commercial 
Paper Certificates in accordance with the instructions received by the Delivery and Paying 
Agent pursuant to Section 2.15 hereof; provided however, that no Commercial Paper Certificate 
shall (i) mature on a day that is not a Busines~ Day, (ii) have a term in excess of two hundred 
seventy (270) days and, if designated as Callable Commercial Paper Certificates pursuant to 
Section 2.15 hereof, shall mature. on a Business Day not earlier than thirty-eight (38) days 
following the related date of issue, (iii) have a maturity date less than five (5) days prior to the 
stated expiration or termination date of the applicable Credit Facility supporting the payment of 
such Series of Commercial Paper Certificates unless ·the City shall have arranged for an 
Alternate Credit Facility for such Series pursuant to Section 7.02 hereof, (iv) bear interest at a 
rate in excess of the Maximum Interest Rate, (v) be subject to redemption prior to maturity other 
than during a Call Exercise Period. 

Subject to applicable terms, limitations and procedures contained herein, Commercial 
Paper Certificates herein authorized shall be dated as of their date of execution and delivery 



and shall bear interest at such rate or rates per annum computed on the b.asis of actual days 
elapsed and on a 365-day or 366-day year, whichever is applicable, as may be determined by 
an Authorized Representative; provided however, that in no event shall the interest rate or 
effective yield to maturity exceed the Maximum Interest Rate. Subject to applicable terms, 
limitations and procedures set forth herein, Commercial Paper Certificates may be sold in such 
manner at public or·private sale and at par, at a discount or at a premium as an Authorized 
Representative shall approve at the time of the sale thereof. Tax Exempt Commercial Paper 
shall be interest bearing. Taxable· Commercial Paper Certificates may be executed and 
delivered and sold at a discount or may be interest bearing; provided that Taxable Commercial 
Paper Certificates that are Callable Commercial Paper Certificates shall only be executed and 
delivered as interest bearing (and not executed and delivered at a discount). 

The City shall ensure that Commercial Paper Certificates and Advances evidenced by 
Revolving Certificates in an amount.not less than the Pro Rata Share of the Required Principal 
Reduction Amount attributable to such Category shall be retired and not re:..executed and re­
delivered or shall be repaid or prepaid, as applicable, no later than July 1 of each Base Rental 
Period, commencing July 1, 2017, with any such Advances repaid or prepaid prior to retirement 
and non-re-execution and delivecy of any such Commercial Paper Certificates. The Commercial 
Paper Certificates shall not be subject to redemption prior to maturity other than Callable 
Commercial Paper Certificates that are subject to a Call Option during a Call Exercise Period. 

Principal of the Commercial Paper Certificates shall be payable at maturity, or on 
redemption prior thereto, in la"Yful money of the Unjted States of America in immediately 

. available funds, at the corporate trust office of the Delivery and Paying Agent to the Owner 
thereof. '.Interest on the Commercial Paper Certificates shall be payable at maturity, or on 
redemption prior thereto as set forth in the following sentence, in lawful money 9f the United 
States of America in immediately available funds, at the corporate trust office of the Delivery 
and Paying Agent to the Owner thereof. Accrued interest with respect to any Callable 
Commercial Paper Certificates upon redemption prior to maturity shall be payable on the 
Redemption Date in lawful money of the United States of America in immediately available 
funds, at the corporate trust office ·of the Delivery and Paying Agent to the Owner thereof; 
provided however, that upon a Failed Remarketing or a Failed Settlement and the rescission of 
the proposed redemption of such Callable Commercial Paper Certificates, (i) accrued interest 
with respect to ·such Callable Commercial Paper Certificates shall be payable at maturity rather 
than on the Redemption Date; and (ii) any amount drawn on the applicable Credit Facilify for the 
payment of the accrued interest with respect to ·the applicable Callable Commercial Paper 
Certificates upon such designated Redemption Date shall be immediately returned to the 
related LC Bank as provided in Section 2.11 hereof. · 

The City and the Delivery and Paying Agent may treat the Owner as the absolute owner 
· of any Commercial Paper Certificate for the purpose of receiving payment thereof and for all 
purposes, and the City and the Delivery and Paying Agent shall not be affected by any notice or 
knowledge to the contrary. 

(b) The City' may cause the execution and delivery of Commercial Paper Certificates 
from time to time under this Trust Agreement, and each such series may be executed and 
delivered as Tax Exempt Commercial Paper Certificates or Taxable Commercial Paper 
Certificates, and may be further designated as Callable Commercial Paper Certificates. 

Commercial Paper .Certificates executed and delivered as Tax Exempt Commercial 
Paper Certificates shall bear the designation "City and County of San Francisco Lease Revenue 

~2 



Commercial Paper Certificates of Participation (Tax Exempt)" and shall be executed and 
delivered hereunder to pay Project Costs for Tax Exempt Projects and to refinance, renew or 
refund Commercial Paper Certificates executed and delivered pursuant to the provisions hereof, 
and if further designated as Callable Commercial Paper Certificates, to pay the Redemption 
Price of Callable Commercial Paper Certificates and to pay accrued interest with respect to 
Callable Commercial Paper Certificates upon redemption prior to maturity. Commercial Paper 
Certificates executed and delivered as Taxable Commercial Paper Certificates shall bear the 
designation "City and County of San Francisco Lease Revenue Commercial Paper Certificates 
of Participation (Taxable)" and shall be executed and delivered hereunder to pay Project Costs 
and to refinance, renew or refund Commercial Paper Certificates executed and delivered 
pursuant to the provisions hereof, and if further designated as Callable Commercial Paper 
Certificates to pay the Redemption Price of Callable Commercial Paper Certificates and to pay 
accrued interest with respect to Callable Commercial Paper Certificates upon redemption prior 
to maturity. Payment of the Commercial Paper Certificates will be supported by the Credit 
Facility pursuant to the terms and conditions of the Credit' Facility. 

Commercial Paper Certificates designated by the City to be subject to a Call Option by 
the City pursuant to Section 2.15(a) hereof, shall be designated as such in the written 
instructions of an Authorized Representative· pursuant'to Section 2.15(a) hereof or by a Dealer 
on· behalf of the City pursuant to the last paragraph of Section z'.15(a) hereof; provided, 
however, that the City may only designate Commercial Paper Certificates to be subject to a Call 
Option only if the applicable Credit Facility is available to pay the accrued interest with respect 
to such Callable ·commercial Paper Certificates payable upon redemption prior to maturity. 

Section 2 .. 03. Revolving Certificates. Subject to the limitations contained herein and in 
each Reimbursement Agreement, the City may execute, and request the Dealer and Paying 
Agent to execute, the Revolving Certificates in accordance with the terms of this Trust 
Agreement and each Reimbursement Agreement. 

Section 2.04. Form of Commercial Paper Certificates. So long as the City uses the 
book-entry system with respect to the Commercial Paper Certificates, the Tax Exempt 
Commercial Paper Certificates shalt be executed and delivered in the Form of a separate single 
fully registered Tax Exempt Master Certificate substantially in the Form set forth in Exhibit B-1 
hereto, and the Taxable Commercial Paper Certificates shall be executed and delivered in the 
Form of a separate single fully registered Taxable Master Certificate substantially in the Form 
set forth in Exhibit B-2 hereto, and if the City determines to discontinue use of the book.:.entry 
system with respect to the Commercial Paper Certificates, the Tax Exempt Commercial Paper 
Certificates shall be substantially in the Form set forth in Exhibit A-1 hereto, and the Taxable 
Commercial Paper Certificates shall be substantially in the Form set forth in Exhibit A-2 hereto, 
in each case with such appropriate insertions, omissions, substitutions and other variations as 
are permitted or required by this Trust Agreement and may have such letters, numbers or other 
marks of identification and such legends, endorsements and opinions thereon as may, 
consistent herewith, be approved by an Authorized Representative. Any portion of the text of 
any Commercial Paper Certificates may be set forth en the reverse thereof, with an appropriate 
reference thereto on the face of the Commercial Paper Certificates. The Commercial Paper 
C~rtificates shall be printed, lithographed or engraved or produced in any other similar manner, 
or typewritten, all as determined and approved by an Authorized Representative. 

Section 2.05. Execution and Authentication of Certificates·. The Certificates·shall be 
executed on behalf of the· City with the· signature of the Controller or the Director of Public 
Finance of the City. Each such signature may be executed manually or by facsimile. 



In case any su~h officer.whose signature or countersignature appears on the Certificates 
shall cease to be such officer before the Certificates so signed shall have been delivered, such 
signature or countersignature shall nevertheless .be valid and sufficient for all purposes the 
same as if he or she had remained in office until the delivery of the Certificates, and such 
Certificates shall be executed and delivered and .outstanding hereunder and shall be as binding 
upon the City as though the Person who signed such Certificates had been such official on the 
date borne by the Certificates and on the date of delivery. Also, any Certificate may be signed 
and sealed on behalf of the City by such Person as at the actual date of execution of such 
Certificate shall be an Authorized Representative, although on the date borne by such 
Commercial Paper Ce~ificate such Person shall not have been such official. 

No Commercial Paper Certificate shall be entitled to any right or benefit under this Trust 
Agreement, or be valid or obligatory for any purpose unless there appears on such Commercial 
Paper Certificate a certificate of authentication, executed by the. Delivery and Paying Agent by 
manual signature (which, so long as the C::::ity uses the book-entry system with respect to the 
Commercial Paper Certificates, shalt be in substantially the form provided in Exhibit B her~to 
and if the City determines to discontinue use of the book-entry system with respect to the 
Commercial Paper Certificates, shall be in substantially the form provided in Exhibit A hereto), 
and such certificate upoh any Commercial Paper Certificate shall be conclusive. evidence that 
such Commercial .Paper Certificate has been duly certified or registered, if applicable, and. 
delivered. 

Each Revolving Certificate shall be in substantially the form ~ttached to the applicable 
Reimbursement Agreement. · 

Section 2.06. Certificates Mutilated, Lost, Destroyed or Stolen.· If any Certificate 
shall become mutilated, the City, at the expen.se of the Owner of said Certificate, shall execute 
and deliver a new Certificate of like tenor, maturity, Series and tax-exempt status and for a like 
aggregate principal amount in exchange and in substitution for the Certificate so mutilated, but 
only upon surrender to the Delivery and Paying Agent of the Certificate so mutilated. If any 
Certificate shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be 
submitted to the City and the Delivery and Paying Agent and if such evidence is satisfactory to 
the City and indemnity satisfactory to the Delivery and Paying Agent, the City and the City has 
been given, the Delivery and Paying Agent shall, at the expense of the Owner, execute and 
deliver a new Certificate of like tenor, maturity, Series and tax-exempt status and· for a like 
aggregate principal amount in lieu of and in substitution for the Certificate so lost, destroyed or 
stolen. Any Certificate executed and delivered under the provisions of this Section 2.06 in lieu of 
any Certificate claimed to be lost, destroyed or stolen shall be equally and proportionately 
entitled to the benefits of this Trust Agreement with all other Certificates. Neither the City nor the 
Delivery and Paying Agent shall be required to treat both the original Certificate and any 
duplicate Certificate as being Outstanding for the purposes of determining the principal amount 
of Certificates which may be executed and delivered hereunder or for any other purpose, but 
both the or:iginal and the duplicate GertifiQate shall be treated as one and the same. 

Only a new Tax Exempt Commercial Paper Certificate may be exchanged for a Tax 
Exempt Commercial Paper Certificate mutilated, lost, destroyed or stolen, and only a· new 
Taxable Commercial Paper Certificate may be exchanged for a Taxable Commercial Paper 
Certificate mutilated, lost, destroyed or stolen. 
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Section 2.07. Cancellation of Certificates. All Certificates which at maturity or, as 
provided in Section 2.16 hereof, upon redemption prior to maturity, are surrendered to the 
Delivery and Paying Agent for the collection of the principal and interest thereof or Redemption 
Price thereof, as applicable, shall, upon payment, be cancelled and destroyed by the Delivery 
and Paying Agent, and the Delivery and Paying Agent shall forthwith transmit. to the City a 
certificate identifying such Certificates and stating that such Certificates have been duly 
cancelled arid. destroyed. · 

Section 2.08. Transfer, Exchange and Registration of Certificates. Whenever any 
Certificate shall be surrendered to the Delivery and Paying Agent for transfer, the City shall 
execute and the Delivery and Paying Agent shall authenticate and deliver a new Certificate, of 
like tenor, maturity, Series and tax-exempt status and for a like aggregate principal amount. The 
Delivery and Paying Agent shall require the Owner requesting such transfer to pay any tax or 
other governmental charge required to be paid with respect to such transfer. Any Certificate 
may be exchanged for a new Certificate. of like ·tenor, maturity, Series and tax-exempt status 
and for a like aggregate principal amount upon surrender thereof to the Delivery and Paying 
Agent. The Delivery and Paying Agent shall require the Owner requesting such exchange to pay 
any tax or other governmental charge required to ·be paid with respect to such exchange. The 
Trustee shall · keep or cause to be kept sufficient books for the registration, transfer and 
exchange of the Certificates, which shall be available for inspection by the Delivery and Paying 
Agent, the City, any LC Bank and any Owner of Commercial Paper Certificates, or his agent or 
representative· duly authorized in writing, at reasonable hours, and under reasonable 
circumstances; and, upon presentation of any Certificates for such purpose, the Trustee shall, 
under such reasonable procedures as it may prescribe, register; transfer or exchange, or cause 
to be registered, transferred or exchanged, ·such Certificates on such books as hereinabove 
provided. The City and the Trustee may treat the person in whose name a Certificate is 
registered in the registration books kept by the Trustee as the absolute owner of such Certificate 
for the purpose of receiving payment thereof and for all purposes, and the City and the Trustee 
shall not be affected by any notice or knowledge to the contrary. 

Section 2.09. Book-Entry System for Commercial Paper Certificates. So long as the 
City uses the book-entry system with respect to the Commercial Paper Certificates, Tax Exempt 
Commercial Paper Certificates shall be initially executed and delivered in the form of a separate 
single fully registered Tax Exempt Master Certificate, the Form of which is set forth in Exhibit B-
1 hereto, arid Taxable Commercial Paper Certificates of each maturity shall be initially executed 
and delivered in the form of a separate single fully registered Taxable Master Certificate, the 
form of which is set forth in Exhibit B-2 hereto. Upon initial issuance and delivery, the ownership 
of each such Master Certificate shall be registered in the name of the Nominee a$ nominee of 
the Depository. So long as any Caflable Commercial Paper Gertificates are outstanding, the City 
shall use the book-entry system with respect to the Commercial Paper Certificates. 

In order to qualify the Commercial Paper Certificates for the Depository's book-entry 
system, an Authorized Representative is hereby authorized to execute, seat, countersign and 
deliver, from time· to time, on behalf of the City to such Depository a letter or letters from the City 

· representing such matters as shall be necessary to so qualify the Commercial Paper 
Certificates (each a "Representation Letter"). The execution and delivery of a Representation 
Letter shall not in any way Umit the provisions of this Section 2.09 hereof or in any other way 
impose upon the City any obligation whatsoever with respect to Persons having beneficial 
interests in the Commercial Paper Certificates other than the Owners. Such Representation 
Letter may provide the time, Form, content and manner of transmission, of notices to the 
Depository. In addition to the execution and delivery of the Representation Letter, an Authorized 
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Representative and all other officers of the City, and their respective designees, each are 
hereby authorized to take any other actions, not inconsistent with this Trust ·Agreement, to 
qualify the Commercial Paper Certifjcates for the Depository's book-entry program. 

' . . 

Section 2.10. Transfers Outside Book~Entry System for Commercial Paper 
Certificates. In the event (i) the Depository determines not to continue to act as securities 
depository for the Commercial Paper Certificates, or (ii) the City determines that the Depository 
shall no longer so act and delivers a written certificate to the Delivery and Paying Agent to that 
effect, then . the City will discontinue the book-entry syste.m with respect to the Commercial 
Paper Certificates with the. Depository. If the City determines. to replace the Depository with 
another qualified securities depository, the City shall prepare or direct the preparation of a new, 
single, separate, fully registered Master Certificate, registered in the name of such successor or 
substitute qualified securities depository or. its nominee, or make such other arrangement 
acceptable to the City and the Depository as are not inconsistent with the terms of this Trust 
Agreement. If the City fails to identify another qualified securities depository to replace the 
Depository, the City shall deliver to the Delivery and Paying Agent for safekeeping, completion, 
authentication and delivery in accordance ·with the provisions hereof, Commercial Paper 
Certificates executed on behalf of the City, in reasonable quantity, with the date of issuance, 
principal amount, maturity date, owner and rate of interest left blank. Each such Commercial 
Paper Certificate shall · be held in safekeeping by the Delivery· and Paying Agent until 
authenticated and executed and . delivered in accordance with the provisions of. Section 2.15 · 
hereof. 

Section 2.11. Draws Under Credit Facility for Commercial Paper Certificates. At 
such time as the City determines to cause the execution and· delivery of Commercial Paper 
Certificates, an Authorized Representative shall arrange for a Credit Facility to be delivered to 
the Delivery and Paying Agent with respect to each Series of Commercial Paper Certificates 
under which the Delivery and Paying Agent shall draw moneys, .or demand payment, in 

· accordance with the terms thereof in amounts necessaryi to make timely payment of the 
principal of and interest with respect to said Series of Commercial Paper Certificates upon the 
maturity thereof. In addition, with respect to a Series of Callable Commercial Paper Certificates, 
the Delivery and Paying Agent shall draw moneys, or demand payment, in accordance with the 
terms thereof under such Credit Facilities in amounts necessary to make timely payment of the 
ace.rued interest with respect to the applicable Callable .commercial Paper Certificates upon a 
designated Redemption Date; provided however, that iil no event shall any Credit Facility be 
drawn upon to pay the Redemption Price of any Callable Commercial Paper Certificates. The 
Delivery and Paying Agent shall deposit the moneys received with respect to each drawing or 
payment under each such Credit Facility in the related subaccount in the- Commercial Paper 
Certificates Payment Account established pursuant to Section 4.06 hereof and which account 
and subaccounts shall be maintained so long as any Commercial Paper Certificates have not 
been paid. Moneys in the applicable Credit Facility Prqceeds Subaccount shall not be 
commingled with any other moneys and shall be used and applied only to pay the principal of or 
interest with respect to the Series of Commercial Paper Certificates for which the draw or 
payment under such Credit Facility was made and may be used and applied for no other 
purpose, including without limitation the payment of any Revolving Certificates or the interest 
thereon. Any monies in the applicable Credit Facility Proceeds Subaccount until applied for the 
purposes herein provided shall be held uninvested. Upon a Failed Remarketing or a Failed 
Settlement and the rescission .of the proposed redemption of suc.h Callable Commercial Paper 
Certificates, any amount drawn on the applicable Credit Facility for the payment of the accru.ed 
interest with respect to the applicable Callable Commercial Paper Certificates upon a 
designated Redemption Date shall be immediately returned to the related LC Bank. 
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Section 2.12. Priority of Moneys to Pay Commercial Paper Certificates. 

(a) Payment of p~incipal and interest with respect to any Series of Commercial Paper 
Certificates at maturity will be derived only from the following sources in the following order of 
priority: (i) moneys drawn by the Delivery and Paying Agent under the applicable Credit Facility; 
(ii) the proceeds of the sale of any Commercial Paper Certificates; and (iii) Revenues derived 
from Pledged Property available for such purpose. 

(b) Payment of accrued interest with respect to any Callable Commercial Paper 
Certificates upon redemption prior to maturity on the Redemption Date will be derived solely 
from the following sources in the following ord_er of priority: (i) with .respect to the Commercial 
Paper Certificates, moneys drawn by the Delivery and Paying Agent under the Credit Facility; 
and with respect to an Additional Series of Commercial Paper Certificates, moneys drawn by 
the Delivery and Paying Agent under the Credit Facility supporting payment of such Additional 
Series of Commercial Paper Certificates; (ii) the proceeds of the sale of any Commercial Paper 
Certificates; and (iii) Revenues derived from Pledged Property available for such purpose. 

(c) Payment of the Redemption Price of any Callable Commercial Paper Certificates 
on the Redemption Date will be derived solely from the following sources in the following order 
of priority: (i) to the extent amounts sufficient to pay such Redemption Price have been 
deposited in the Refunding Proceeds Redemption Price Subaccount of the Commercial Paper 
Certificates Payment Account from the proceeds of any long-term bonds or certificates of 
participation fixed to maturity executed and delivered to pay such Redemption Price to such 
Owner on the Redemption Date, from such proceeds.on deposit in the Refunding Proceeds 
Redemption Price Subaccount of the Commercial Paper Certificates Payment Account; and (ii) 
the proceeds of the sale of any Commercial Paper Certificates. 

Section 2.13. Credit Facilities for Commercial Paper Certificates. The Delivery and 
Paying Agent shall hold and maintain each Credit Facility provided for the benefit of the Owners 
of each Series· of Commercial Paper Certificates, other than any Revolving Certificates with 
respect to such Series, until the expiration or termination of such Credit Facility. The Delivery 
and Paying Agent shall draw on each Credit Facility as needed to pay the principal of and 
interest with respect to the Commercial Paper Certificates of the applicable Series upon· the 

· maturity thereof and shall draw on each Credit Facility as needed to pay accrued interest with 
respect t_o the applicable Series of Callable Commercial Paper Certificates upon redemption 
prior to maturity. The Delivery and Paying Agent shall diligently enforce all terms, covenants and 
conditions of each such Credit Facility, including payment when due of any draws on, or 
payment demands under, such Credit Facility, and will not consent to, agree to or permit a·ny 
amendment or modification of any such Credit Facility which would materially adversely affect 
the rights or security of the Owners of such S~ries of Commercial Paper Certificates. If, at any 
time during the term of any such Credit Facility, any successor Delivery and Paying Agent shall 
be appointed and qualified under this Trust Agreement, the resigning or removing Delivery and 
Paying Agent shall request that each LC Bank transfer its respective Credit Facility to the 
successor Delivery and Paying Agent. In no event ~hall the Delivery and Paying Agent's 
removal or resignation become effective unless and until each Credit Facility Is transferred to 
the successor Delivery and Paying Agent. If a Credit F?cility consists of a letter of credit, then 
upon the expiration, termination or substitution thereof, and in accordance with its terms or the 
replacement thereof by an Alternate\ Credit Facility, the Delivery and Paying Agent shall 
immediately surrender such Credit Facility to the issuing LC Bank for cancellation. 
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Section 2.14. Authoriza~ion of Series of Commercial Paper Certificates and 
Revolving Certificates. At any time after the execution of this Trust Agreement, the City may 
authorize the issuance of an one or more Series of Commercial Paper Certificates and 
Revolving Certificates upon the execution by the City and the Trustee of a Supplemental Trust 
Agreement providing for the authorization of such Additional Series, provided, that the City shall 
deliver to the Trustee and the Delivery and Paying Agent each of the following; 

. (a) An executed copy of the Supplemental Trust Agreement that provides: 

(i) · the terms of such Series of Commercial Paper Certificates; and 

(ii) that Commercial Paper Certificates of such Series shall (A) not mature on 
a day that is not a Business Day, (B) not have a term in excess of two hundred seventy 
(270) days, (C) not have a maturity date less than five days prior to the expiration or 
termination of the Credit Facility supporting payment of such Series unless the City shall 
have arranged for an Alternate Credit Facility pursuant to Section 7.02 hereof supporting 
payment of such Series of Commercial Paper Certificates, and (D) not bear interest at a 
rate in excess of the Maximum Interest Rate; 

(b) A Credit Facility to support the ·payment of such Series of Commercial Paper 
Certificates; 

· (c) An executed copy or copies of a De(31er Agreement or Dealer Agreements 
providing for the marketing of the Commercial Paper Certificates of such Series; 

(d) A written legal opinion from Special Counsel to the effect that the Commercial 
Paper Certificates of such Series are valid and binding obligations of the City and, with respect 
to Tax Exempt Commercial Paper Certificates of such Additional Series, are obligations the 
interest with respect to which is excludable from gross income of the Owners thereof for federal· 
income tax purposes; · 

(e) An executed copy of an Delivery and Paying Agent Agreement between the City 
and the Delivery and Paying Agent with respect · to such Series of Commercial Paper 
Certificates; 

(f) to the following: 

(i) no Event of Default under Section 9.01 of this Trust Agreement shall have 
·occurred and is continuing as of such date; 

(ii) the City has full power and authority to perform its duties and obligations 
with respect to the Commercial Paper Certificates of such Additional Series and the 
Reimbursement Agreement or other Credit Facility for the Additional Series; and 

(iii) the City is in compliance with its covenants set forth in Article VII hereof as of 
such date; and (g) The prior written consent of 100% of the Credit Proyiders. 

Section 2.15. Sale, Execution and Delivery of Commercial Paper Certificates. At 
any time after the execution of this Trust Agreement, the City may determine to execute and 
deliver a Series of Commercial Paper Certificates in accordance with telephonic, facsimile, 
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email or written instructions of an Authorized Representative delivered to the Delivery and 
Paying Agent in the manner specified below. Said instructions: 

(a) (i) shall specify such Series, principal amounts, dates of issue, purchase price, 
maturities, rates of interest and other terms and conditions which are hereby authorized 
and permitted to be fixed by an Authorized Representative at the time of sale of the 
Commercial Paper Certificates, including, without limitation, a designation, if any, that 
such Commercial Paper Certificates shall be subject to a Call Option and are therefore 
Callable Commercial Paper Certificates; provided that Tax Exempt Commercial Paper 
Certificates and Callable Commercial Paper Certificates, shall only be executed and 
delivered as interest bearing (and not executed and delivered at a discount) and Callable 
Commercial Paper Certificates shall mature on a Bu$iness Day not earlier than thirty­
eight (38) days following the related date of delivery; provided, however, that the City 
may only designate Commercial Paper Certificates to be subject to a Call Option only if 
the applicable Credit Facility is available to pay the accrued interest with respect to such 
Callable Commercial Paper Certificates payable upon redemption prior to maturity; and 

(ii) shall specify whether such Series or amount of such Series shall be executed 
and delivered as Tax Exempt Commercial Paper Certificates or Taxable Commercial 
Paper Certificates. · · · 

(b) so long as the City uses the. book-entry system with respect to the Commercial 
Paper Certificates of such Series, shall include .a request to the Delivery and Paying Agent to. 
debit the purchaser's account at the Depository against credit to the Delivery and Paying 
Agent's account at the Depository which purchase shall then be recorded on the books and 
records of the Delivery and Paying Agent maintained with respect to each Master Certificate; 

(c). if the City is no longer using the book-entry system with respect to the 
Commercial Paper Certificates of such Series, shall include a request that the Delivery and 
Paying Agent execute Commercial Paper Certificates of such Series by countersignature of its 
authorized_ officer or employee and deliver them to the ·named purchaser or purchasers thereof 
upon receipt of payment in accordance with th~ custom then prevailing in the New York financial 
market in regard to Commercial Paper Certificates, and the rules of the New York 
Clearinghouse sh?ll apply thereto; 

( d) shall contain provisions representing that all action on the part of the City 
necess.ary for the valid delivery of the Commercial Paper Certificates of such Series then to be 
delivered has been taken, that all provisions of California law necessary for the valid issuance of 
such Commercial Paper Certificates of such Series with provision for interest exemption from 
California personal income taxation have been complied with, and, in the event of the issuance 
of .Tax Exempt Commercial Paper Certificates of such· Series, that all provisions of federal law 
for the valid issuance of such Tax Exempt Commercial Paper Certificates of such Series with 
provision for the exclusion of interest from gross income for federal income tax purposes have 
been complied with, and that such Commercial Paper Certificates· of such Series in the 
possession of the Owners thereof will be valid and enforceable obligations acco~ding to their 
terms, subject to the exercise of judicial discretion in accordance with general principles of 
equity and bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting 
creditors' rights heretofore or hereafter enacte~; and 

( e) shall also certify that each of the following conditions has been satisfied: 
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(i) a Dealer Agreement or Dealer Agreements shall be in full force and effect 
providing for the remarketing of all the Commercial Paper Certificates of such Series 
Outstanding immediately after such issuance; 

(ii) the interest rate on such Commercial Paper Certificates of such Series 
shall not exceed the Maximum Interest Rate; · 

(iii) a Credit Facility shall be in full force and effect with respect to all 
Commercial Paper Certificates of such Series Outstanding immediately after such 
issuance in an amount sufficient to pay the principal amount due and payable at the 
stated maturity of the .Commercial Paper Certificates of such Series to be Outstanding 
and interest accrued or to accrue thereon through the maturity dates thereof and, 
additionally, for Callable Commercial Paper Certificates, a Credit Facility pr Credit 

. Facilities shall also permit the Delivery and Paying Agent to draw for the payment of 
accrued interest with respect to such Callable Commercial Paper Certificates upon 
redemption prior to maturity; 

(iv)" the sum of the aggregate principal amount of Commercial Paper 
Certificates Outstanding in:imediately after the issuance of such Commercial Paper 
Certificates of such Series shall not exceed the Pro Rata Share of the Maximum 
Principal Amount attributable to such Category calculated as of the date of such 
issuance; 

(v) if the issuance of such Commercial Paper Certificates of such Series is 
for a purpose other than refinancing, renewing or refunding. Commerciai Paper 
Certificates of such Series or Advances with respect to such Series, the City shall have 
issued to the City a Debt Service Certificate - Additional Lease Revenue Certificates in 
the Form of Exhibit C-2 to the Sublease reflecting the issuance of such Commercial 
Paper Certificates and the City shall have complied with·Section 3.1(c), if applicable, or 
Section 3.1 (e) of the Sublease; 

(vi) the City shall not have r~ceived advice from Special Counsel that the 
interest with respect to such Commercial Paper Certificates proposed to be executed 
and delivered may not be exempt from California personal income tax or interest with 
respect to the Tax Exempt Commercial Paper Certificcites may not be excluded from 
gross income for federal income tax purposes; -

(vii) the Delivery and. Paying Agent shall not have received a No-Issuance 
Notice or a Final Drawing Notice from the LC Bank: for such Series; 

. (viii) no Event of Default under Section- 9.01 of this Trust Agreement has 
occurred and is continuing as of the date of such instructions; · 

(ix) the City has full power and authority to perform its duties and obligations 
with respect to ~he Commercial Paper Certificates of such Series and the 
Reimbursement Agreement relating to such Series; 

(x) the City is in compliance with its covena(\ts set forth in Article VI! hereof 
as of the date of such instructions; 



(xi) the principal amount due and payable at the stated maturity of the 
Commercial Paper Certificates of such Series to be Outstanding and interest accrued or 
to accrue thereon through the maturity dates thereof as of the date of such issuance 
does not exceed the amount then, available to be drawn under the applicable Credit 
Facility; and 

(xii) the accrued interest with respect to Callable Commercial Paper 
Certificates of such Series to be Outstanding payable upon redemption prior to maturity 
does not exceed the amount then available to be drawn under the applicable Credit 
Facility. · 

With respect to a Series of Commercial Paper Certificates delivered (x) to refinance, 
renew or refund Commercial Paper Certificates (or to reimburse. the related LC Bank therefor), 
or (y) to pay the Redemption Price of the applicable Series of Callable Commercial Paper 
Certificates, or (z) to pay accrued interest with respect to the applicable Series of Callable 
Commercial Paper Certificates upon redemption prior to maturitY (or to reimburse the related LC 
Bank therefor), unless the City notifies the Dealer and the Delivery and Paying Agent to the 
contrary in writing, the City hereby authorizes and directs the applicable Dealer to direct the 
Delivery and Paying Agent to issue a Series of Commercial Paper Certificates in an amount 
equal to the principal of and interest with respect to maturing Commercial Paper Certificates or 
the Redemption Price of the applicable Series of Callable Commercial Paper Certificates or 
accrued interest with respect to the applicable Series of Callable Commercial Paper Certificates 
upon redemption prior to maturity, as applicable, and,· if directed by the City, to designate on 
behalf of the City such Commercial Paper Certificates to be subject to a Call Option, and, in 
connection therewith, to provide the Delivery and Paying Agent with the necessary information 
required in Section 2.15(a) above; provided, however, that the applicable Dealer may only 
designate on behalf of the City such Commercial Paper Certificates to be subject to a Call 
Option only if the applicable Credit Facility is available to pay the accrued interest with respect 
to such Callable ·commercial Paper Certificates payable upon redemption prior to maturity. In 
such event, the City will be deemed to be in compliance with the requirements of Section 
2.15(e) (other than 2.15(e)(v)) unless the City has given notice to the Delivery and Paying Agent 
that it is not in compliance with those requirements. 

Section 2.16. Redemption of Callable Commercial Paper Certificates. Subject to 
rescission as provided in Section 2.16(d) hereof, Callable Commercial Paper Certificates shall 
be subject to redemption prior to maturity solely with respect to all (but not part) of a maturity of 
Commercial Paper Certificates designated by its own separate CUSIP Number and only during 
the related Call Exercise Period, at the Redemption Price thereof on the designated 
Redemption Date. 

(a) Preliminarv Call Option Exercise Notice; Call Option Exercise Notice. In order to 
exercise its right to cause a redemption prior to maturity '?f any Callable Commercial Paper 
Certificates during the related Call Exercise Period, the City, at its option, shall (i) deliver or 
cause the applicable Dealer to deliver a Preliminary Call Option Exercise Notice to the Delivery 
and Paying Agent by Electronic Notice not later than 11 :OO A.M. on the third Business Day 
immediately preceding the designated Redemption Date described in such Preliminary Call 
Option Exercise Notice and thereafter, (ii) deliver or cause the applicable Dealer-to deliver a Call 
Option Exercise Notice to the Delivery and Paying Agent by Electronic Notice not later than 
11 :00 A.M. on the second Business Day immediately preceding such designated Redemption 
Date. The Call Option Exercise Notice shall specify the designated Redemption Date, the 
principal amount of the Callable Commercial Pape·r Certificates proposed to be redeemed, the 
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CUSIP Number for such Callable Commercial Paper Certificates and the Redemption Price of 
such Callable Commercial Paper Certificates on such designated Redemption Date and sh.all 
state that upon a Failed Remarketing or a Failed Settlement, the proposed redemption shall be 
rescinded for· that Redemption Date, the Owners shall retain ownership of such Callable 
Commercial Paper Certificates, and all such Callable Commercial Paper Certificates shall 
remain subject to redemption prior to maturity on any subsequently designated Redemption 
Date (which is a Business Day remaining in the related Call Exercise Period) pursuant to a 
subsequently delivered Redemption Notice. · 

(b) Redemption Notice. 

(i) If the Delivery and Paying Agent receives the Preliminary Call Option 
Exercise Notice not later than 12:00 P.M. on the third Business Day immediately 
preceding the designated Redemption Date. described therein, upon the Delivery and 
Paying Agent's timely receipt of the related Call Option Exercise Notice, the Delivery and 
Paying Agent shall provide Electronic Notice to the Depository and the related LC Bank 
of the related Redemption Notice, not later than 12:00 P .M. on the same Business Day 
that the Call Option Exercise Notice is timely received by the· Delivery and Paying Agent 
by or on behalf of the City. If the Delivery and Paying Agent receives the Preliminary Call 
Option Exercise Notice after 12:00 P.M. on the third Business Day immediately 
preceding such designated Redemption Date, upon the Delivery and Paying Agent's 
timely receipt of the related Call Option Exercise Notice, the Delivery and Paying Agent 
shall use its best efforts to provide Electronic Notice to the Depository and the related LC 
Bank of the related Redemption Notice not later than 12:00 P.M. on the same Business 
Day the Delivery and Paying Agent receives the relatec;I Call Option Exercise Notice, .but 
shall, in any event, provide such Electronic Notice to the Depository and the related LC 
Bank of the related Redemption Notice not later than 4:00 P.M. on such Business Day. 
The Delivery and Paying Agent shall provide evidence to the City and the applicable 
Dealer that the Depository has received such Redemption Notice. 

(ii) The Delivery and Paying Agent shall use its best efforts to file, 9r cause to 
be filed, such Redemption Notice with EMMA by 4:30 P.M. on the Business Day that the 
Delivery and Paying Agent receives the Call Option Exercise Notice, or, if the Delivery 
and Paying Agent is unable 'to file, or cause to be filed, such Redemption· Notice with 
EMMA by such time, the De.livery and Paying Agent shall file, or cause to be filed, such 
Redemption Notice with EMMA as soon as practicable thereafter. 

(iii) Each Redemption Notice shall state (1) the designated Redemption Date· 
and the Redemption Price and accrued interest with respect to the applicable Callable 
Commercial Paper Certificates payable upon such redemption prior to matui-ity and the 
maturity date and CUSIP Number of the Callable Commercial Paper Certificates to be 
redeemed, (2) that such Callable- Commercial Paper Certificates must be presented for 
delivery to the Delivery and Paying Agent not later than 12:30 P.M. on the Redemption 
Date for such Callable Commercial Paper Certificates and that any such Callable 
Commercial Paper Certificates not so presented for delivery as required shall be 
deemed to have been so presented and, upon provision for payment of the Redemption 
Price thereof from the funds specified in the following paragraph and accrued interest 
thereon, shall be deemed to have been redeemed on the Redemption Date, after which 
the Owner thereof shall have no further rights with respect thereto or hereunder except 
the right to receive the Redemption Price thereof and accrued interest with respect to the 
applicable Callable Commercial Paper Certificates upon such redemption prior to 
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maturity upon presentation and surrender of said Callable Commercial Paper 
Certificates to the Delivery and Paying Agent and that all Callable Commercial Paper 
Certificates subject to such redemption shall be redeemed on the Redemption Date at 
the Redemption Price thereof; (3) from and after the Redemption Date, if· the 
Redemption Notice shall have been duly given and funds available for the Redemption 
Price thereof and accrued interest thereon sh.all have been duly ·provided, no interest 
shall accrue on such Cal1able Commercial. Paper Certificates from and after the 
Redemption Date; (4) the Redemption Price thereof shall be payable to the Owner 
thereof in accordance with the procedures set forth herein, solely from the following 
sources in the following order of priority: (x) to the extent amounts sufficient to pay such 
Redemption Price have been deposited in the applicable Refunding Proc·eeds 
Redemption Price Subaccount of the Commercial Paper Certificates Payment Account 
from the proceeds of any long-term bonds or certificates of participation fixed to maturity 
executed. and delivered to pay such Redemption Price to. such Owner on the 
Redemption Date, from such proceeds on deposit in the applicable Refunding Proceeds 
Redemption Price Subaccount of the Commercial Paper Certificates Payment Account; 
and (y) the proceeds of the sale of any Commercial Paper Certificates; and (5) upon a 
Failed Remarketing or a Failed Settlement, the proposed redemption shall be rescinded 
for that Redemption Date, the Owners shall retain ownership of such Callable 
Commercial Paper Certificates, and all such Callable Commercial Paper Certificates 
shall remain subject to redemption prior to maturity on any subsequently designated 
Redemption Date (which is a Business Day remaining fn the related Call Exercise 
Period) pursuant to a ~ubsequently delivered Redemption Notice. Neither the failure to 
receive any notice so mailed, nor any defect in such notice, shall affect the validity of the 
proceedings for the redemption of the applicable Callable Commercial Paper Certificates 
or the cessation of the accrual of interest thereon from and after the Redemption Date. 

(c) Redemption Procedure. 

(i) Subject to rescission as provided in Section 2.16( d) hereof, upon delivery 
of a Call Option Exercise Notice by or on behalf of the City to the Delivery and Paying . 
Agent, the Callable Commercial Paper Certificates will be subject to redemption prior to 
maturity, in whole, but not in part, on the designated Redemption Date described in such 
Call Option Exercise Notice at the Redemption Price thereof. Unless otherwise 
instructed.by the City, the applicable Dealer shall use its best efforts to sell new Callable 

. Commercial Paper Certificates (or if directed by the City,· new Commercial Paper 
Certificates that are not subject to a Call Option), the pro'ceeds of which will be used to 
pay the Redemption Price of the · existing Callable Commercial Paper Certificates 
proposed to be redeemed and shall provide the City and the City with any other 
information as required for delivery of such Callable Commercial Paper Certificates (or 
Commercial Paper Certificates that are not subject to a Call Option, as applicable) 
pursuant to the applicable Dealer Agreement; provided however that, so long as a Credit 
Facility or Credit Facilities remains in effeCt with respect to ,the Callable Commercial 
Paper Certificates, the applicable Dealer shall not offer for sale or sell any new Callable 
Commercial Paper Certificates (or if directed by the City, new Commercial Paper 
Certificates that are not subject to a Call Option), the proceeds of which will be used to 
pay the Redemption Price of the existing Callable Commercial. Paper Certificates 
proposed to be redeemed, to the City. Any such purchase of new Callable Commercial 
Paper Certificates (or if directed by the City, new Commercial Paper Certificates that are 
not subject to a Call Option), the proceeds of which will be used to pay the Re~emption 
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Price of the existing Callable Commercial Paper Certificates proposed to be .redeemed, 
or secondary transactions related thereto, shall be on a when issued basis. 

(ii) The Redemption Price of such Callable Commercial Paper Certificates 
sh~ll be payable to the Owners thereof in accordance with the following procedures, but 
solely from the sources in the order of priority set forth in Section 2.12 hereof. The 
Delivery and Paying Agent shall make payment of the Redemption Price of such 
Callable Commercial Paper Certificates and accrued interest with respect to the 
applicable · Callable Commercial Paper Certificates upon such redemption prior to 
maturity to the Owner thereof upon surrender for redemption thereof by such Owner to 

. the Delivery and. Paying Agent (for the account of the City). 

(iii) Following the delivery of a Redemption Notice with respect to' any 
Callable Commercial Paper Certificates, the Owner thereof shall present such Callable 
Commercial Paper Certificates for delivery to the Delivery and Paying Agent (for the 
account of the City) through the Depository not later than 12:30 P.M. on the Redemption 
Date for such Callable Commercial Paper Certificates. If such Callable Commercial 
Paper Certificates are timely presented for delivery by the Owner thereof as described 
above, the City will cause the Delivery and Paying Agent to pay the Redemption Price cif 
and accrued. interest with respect to the applicable Callable Commercial Paper 
Certificates upon such redemption prior to maturity to such Owner on the Redemption 
Date in lawful money of the United States of America in immediately available funds or in 
such manner as such Owner and the Delivery and P<jlying Agent shail agree. Any 
Callable Commercial Paper Certificates. not so timely presented for delivery shall be 

,J deemed to have been redeemed ori the Redemption Date from the funds specified 
above, after which the Owner thereof shall have no further rights with respect thereto or 
hereunder except the right to receive the Redemption Price of and accrued interest-with 
respect to the applicable Callable Commercial Paper Certificates upon such redemption 
prior to maturity upon presentation and surrender of said Callable Commercial Paper 
Certificates to the Delivery and Paying Agent. From and after the Redemption Date, if 
the Redemption Notice shall have been duly given and funds available for the 
Redemption Price of such Callable Commercial Paper Certificates shall have been duly 
provided, no interest shall accrue on such Callable Commercial Paper Certificates from 
and after the Redemption Date. All Callable Commercial Paper Certificates redeemed 
pursuant to the provision·s of this Section 2.16 shall be cancelled and shall not be 
redelivered. 

(d) Rescission. 

(i) Anything herein to the contrary notwithstanding, upon the occurrence of a 
Failed Remarketing or. a Failed Settlement, with regards to any Callable Commercial 
Paper Certificates for which a Redemption Notice has been given, the proposed 
redemption of such Callable ·commercial Paper Certificates shaU be rescinded. 

(ii) Upon the occurrence of a Failed Remarketing, the applicable Dealer shall 
notify the Delivery and Paying Agent of such Failed Remarketing by 1 :00 · P .M. on the 
Business Day immediately preceding the designated Redemption Date for such Callable 
Commercial Paper Certificates. Upon the Delivery and Paying Agent's receipt of such 
notice of a Failed Remarketing, the Delivery and Paying Agent shall cause the rescission 
of the proposed redemption of such Callable Commercial Paper Certificates by providing 
Electronic Notice of the rescissio~ of the proposed redemption to the Depository not later 
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than 2:00 P.M. on the same date of the Delivery and Paying Agent's timely receipt of 
such notice of a Failed Remarketing and the Delivery and Paying Agent shall use its 
best efforts to confirm receipt of su'?h rescission notice by the Depository. 

(iii) If the Delivery and Paying Agent fails to receive a notice of a Failed 
Remarketing by 1 :00 P.M. on the Business Day immediately preceding the designated 
Redemption Date for such Callable Commercial Paper Certificates, and the Delivery and 
Paying Agent also fails to receive notice from the applicable Dealer pursuant to Section 
2(d) of the applicable Dealer Agreement of the relevant terms of the new Callable 
Commercial Paper. Certificates (or if directed by the City, new Commercial· Paper 
Certificates that are not subject to a Call Option), the proceeds of which will be used to 
pay the Redemption Price of the existing Callable Commercial Paper Certificates 
proposed to be redeemed, by 1 :00 P .M. on the Business Day .immediately preceding the 
designated Redemption Date for such Callable Commercial Paper Certificates, the 
Delivery and Paying Agent shall cause the rescission of the proposed redemption of 
such Callable Commercial Paper Certificates· by providing Electronic Notice of the 
rescission of the proposed redemption to the Depository not later than 2:00 P .M. on the 
Business Day immediately preceding the designated Redemption Date fo( such Callable 
Commercial Paper Certificates and the Delivery and Paying Agent shall use its best 
efforts to confirm receipt of such rescission notice by the Depository. The Delivery and 
Paying Agent shall also use its best efforts to file any such rescission notice with EMMA 
by 4:30 P .M. on the same date of the Delivery and Paying Agent's timely receipt of such 
rescission notice. · 

(iv) Upon the occurrence of a Failed Settlement, the Delivery and. Paying 
Agent shall cause the rescission of the proposed redemption of such Gallable 
Commercial Paper Certificates by providing Electronic Notice of the rescission of such 
proposed ·redemption to the Depository not later than 1:00 P.M. on the designated 
Redemption Date for such Callable Commercial Paper Certificates and the Delivery and 
Paying Agent shall confirm the Depository's receipt of such rescission notice by 3:00 
P .M. on such designated Redemption Date. The Delivery and Paying Agent shall also 
use its best efforts to file such rescission notice with EMMA by 4:30 P.M. on such 
designated Redemption Date. 

· (v) Upon any rescission of a proposed redemption of Callable Commercial 
Paper Certificates, any Callable Commercial Paper Certificates theretofore delivered to 
the Delivery and Paying Agent shall be returned to the respective Owners thereof. For 
the avoidance of doubt; any Callable Commercial Paper Certificates for which a 
proposed redemption has been rescinded shall continue to be subject to redemption 
prior to maturity at the Redemption Price thereof on a subsequently designated 
Redemption Date (which is a Business Day remaining in the related Call Exercise 
Period) pursuant fo a subsequently delivered Redemption Notice. Upon any Failed 
Remarketing or Failed Settlement, as applicable. of any Callable Commercial Paper 
Certificates subject to redemption for any subsequently designated Redemption Date, if 
any, during the remaining related Call Exercise Period, the subsequently designated 
redemption shall be rescinded in the same manner as described above. 

Section 2.17. Fiscal and Other Agents for Certificates. In furtherance of the 
purposes of this Trust Agreement with the prior written consent of the City, may from time to 
time appoint and provide for the payment of such additional fiscal, paying or other agents or 
trustees as it may deem necessary or appropriate in connection with the Certificates. 
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ARTICLE Ill 

GENERAL TERMS OF THE DIRECT PLACEMENT REVOLVING CERTIFICATES 

· Section 3.01 Authorization of Direct Placement Revolving Certificates and· 
Advances. From time to time, on or after the date of this Trust Agreement, the City may on any 
date execute and request the Trustee to also execute and, at the request of the City, deliver a 
Direct Placement Revolving Certificates for the purpose of evidencing Advances under the 
related Direct Placement Revolving Credit Agreement, which may consist of one or more of the 
following: a Tax Exempt Direct Placement R.evolving Certificate evidencing Advances for the 
purpose of financing Project Costs of the Tax Exempt Projects, and a Taxable Direct Purchase 
Revolving Certificate evidencing Advances for the purpose of financing Project Costs of the 
Taxable Projects. Advances under a Direct Placement Revolving Credit Agreement shall be 
made for the purpose of financing Project Costs and shall be evidenced by the Direct Placement 
Revolving Certificates as set forth in the preceding sentence. The authorizations hereof are all 
in accordance with and subject to the terms, conditions and limitations contained herein and in. 
the related Direct Placement Revolving Credit Agreement. Initially, the Trustee shall execute 
and deliver the Series A Tax Exempt Direct Placement Revolving Certificate and the Series A 
Taxable Direct Placement Revolving Certificate pursuant to the Series A Direct Placement 
Revolving Credit Agreement. 

Section 3.02. Terms of Direct Placement Revolving Certificates . . 

(a) Direct Placement Revolving Certificates (including without limitation the Series A 
Direct Placement Revolving· Certificate and Direct Placement Revolving Certificates executed 
and delivered from time to time as an Additional Series) to be designated "City and County of 
San Francisco Lease Revenue Direct Placement Revolving Certificates of Participation" may be 
executed and delivered from time to time in an aggregate principal amount which, together with 
the aggregate principal amount of all Outstanding Lease Revenue Certificates of such Category,. 
will not exceed the Pro Rata Share of the Maximum Principal Amount attributable to such 
Category calculated as of such date at anyone time Outstanding and maturing not later than the 
last day of the Sublease Term. 

Subject to applicable terms, limitations and. procedures. contained herein, the Direct 
Placement Revolving Certificates herein authorized shall be dated as of their date of execution 
and delivery and shall bear interest at such rate or rates per a·nnum computed on the basis set 
forth in the related Direct Placement Revolving Credit Agreement; provided however, that in no 
event shall the interest rate or effective yield to maturity exceed the Maximum Lawful Rate .. 
Direct Placement Revolving Certificates shall be interest bearing as set forth in the related 
Direct Placement Revolving Credit Agreement. · 

The City shall repay or prepay outstanding Advances evidenced by Direct Placement 
Revolving Certificates in an amount not less than the Pro Rata Share of the Required Principal 
Reduction Amount attributable to such Category no later than July .1 of each Base· Rental 
Period, commencing [July 1, 2017]. · 

Principal of the Direct Placement Revolving Certificates shall be payable, at the times 
and in the amounts and in the manner set forth in the related Direct Placement Revolving Credit 
Agreement, in lawful money of the United States of America in immediately available funds, at 
the corporate trust office of the Trustee to the Owner thereof. Interest on the Direct Placement · 
Revolving Certificates. shall be payable, at the times and in the amounts and in the manner set . . 
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forth in the related Direct Placement Revolving Credit Agreement, in lawful money of the United 
States of America in immediately, available funds, at the corporate trust office of the Trustee to 
the Owner thereof. Notwithstanding anything herein to the contrary, no presentment· of any 
Direct Placement Revolving Certificate is required for any payments of principal of or interest 
thereon or with respect thereto. The City and the Trustee may treat the Owner as the absolute 
owner of any Direct Placement Revolving Certificate for the purpose of rece·iving payment 
thereof and for all purposes, and the City and the Trustee shall not be affected by any notice or 
knowledge to the contrary. 

(b) A Tax Exempt Direct Placement Revolving Certificate bearing the designation 
"City and County of San Francisco Lease Revenue Direct Placement Revolving Certificates of 
Participation, Series A" shail be executed and delivered hereunder as the Series A Tax Exempt 
Direct P.lacement Revolving Certificate to evidence Advances under the Series A Direct 
Placement Revolving Credit Agreement for the purpose of financing Project Costs of. the ·Tax 
Exempt Projects. A Taxable Direct Placement Revolving Certificate bearing the designation 
"City and County of San Franci~co Lease Revenue Direct Placement Revolving Certificates of 
Participation, Series A (Taxable)" shall be executed and delivered hereunder·as the Series A 
Taxable Direct Placement Revolving Certificate to eVidence Advances under the Series A Direct 
Placement Revolving Credit Agreement for the purpose of· financing Project Costs of the 
Taxable Projects. Collectively, the Series A Tax Exempt Direct Placement Revolving Certificate 
and the Series A Taxable Direct Placement Revolving Certificate comprise the Series A Direct 
Placement Revolving Certificates and shall collectively evidence the Advances under the Series 
A Direct Placement Revolving Credit Agreement. The Series A Direct Placement Revolving 
Certificates shall be executed and delivered in a not to exceed aggregate principal amount 
equal to the Funding Commitment of the Series A Direct Placement Bank under the Series A 
Direct Placement Revolving Credit Agreement, although individually any one Series A Direct 
Placement Revolving Certificate may evidence Advances in an aggregate principal amount up 
to such Funding Commitment so long as the aggregate principal amount of outstanding 
Advances evidenced by the Series A Direct Placement Revolving Certificates does not exceed 
such Funding Commitment. 

Section 3.03. Form of Direct Placement Revolving Certificates. The Direct 
Placement Revolving Certificates shall be executed and delivered in the Form of a separate 
single fully registered Direct Placement Revolving Certificate substantially in the Form set forth 
in Exhibit C-1 hereto, and the Taxable Direct Placement Certificates shall be executed and 
delivered in the Form of a separate single fully registered Direct Placement Revolving Certificate 
substantially in the Form set forth in Exhibit C-2 hereto, rn each case with such appropriate 
insertions, omissibns, substitutions and other variations as are permitted or required by this 
Trust Agreement and may have such letters, numbers or other marks of identification and such 
legends, endorsements and opinions thereon as may, consistent herewith, be approved by an 
Authorized Representative. Any portion of the text of any Direct Placement Revolving Certificate 
may be set forth on the reverse thereof, with an appropriate reference thereto on the face of 
such Direct Placement Revolving Certificate. The Direct Placement Revolving Certificates shall 
be printed, lithographed or engraved or produced in any other similar manner, or typewritten, all 
as determined and approved by an Authorized Representative. 

Section 3.04. Execution and Authentication of Direct Placement Revolving 
Certificates. Each Direct Placement Revolving Certificate shall be executed on behalf of the 
City with the signature of an Authorized Representative. Such signature may be executed 
manually or by facsimile. 
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In case any such officer whose signature or countersignature appears on the Direct 
Placement Revolving Certificates shall cease to be such officer before the Direct Placement 
Revolving Certificates so signed shall have been delivered, such signature or countersignature 
shall nevertheless be valid and sufficient for all purposes the same as if he or she had remained 
in office until the delivery of the Direct. Placement Revolving Certificates, and such Direct 
Placement Revolving Certificates shall be executed and delivered and outstanding hereunder 
and shall be as binding upon the City as though the Person who signed such Direct Placement 
Revolving Certificates had been such official on the date borne by the Direct Placement 
Revolving Certificates and on the date of delivery. Also, any Direct Placement Revolving 
Certificates may be signed and sealed on behalf of the City by such Person as at the actual 
date of execution of such Direct Placement Revolving Certificates -shall be an Authorized 
Representative, although on the date borne by such Direct Placement Revolving Certificates 
such Person shall not have been such official. 

No Direct Placement Revolving Certificate shall be entitled to any right or benefit under 
this Trust Agreement, or be valid or obligatory for any purpose unless ther.e appears on such 
Direct Placement Revolving Certificate a certificate orauthentication, executed by the Trustee 
by manual signature, and such certificate upon any Direct Placement Revolving Certificate shall 
be conclusive evidence that such Direct Placement Revolving Certificate has been duly certified 
or registered, if applicable, and delivered. · 

Section 3.05. Transfers of Direct Placement Revolving Certificates. Subject to the 
limitations set forth below, any Direct Placement Revolving Certificate may, in accordance with 
its terms, be transferred, upon the registration books pursuant to the provisions of Section 3.07 
hereof, by the person in whose name it is registered, in person or by his attorney duly 
authorized in writing, upon surrender of such Direct Placement Revolving Certificate to the 
Trustee. Whenever any Direct Placement Revolving Certificate shall be surr~ndered for transfer, 
the City shall execute and the Trustee shall authenticate and deliver a new Direct Placement 
Revolving Certificate of like tenor, maturity, Series and tax-exempt status and for a like 
aggregate principal amount. The Trustee shall require the Owner requesting such transfer to 
pay any tax or other governmental charge required to be paid with respect to such transfer. 
Direct Placement Revolving Certificates may only be transferred in compliance with the terms, 
conditions and limitations set forth in the related Direct Placement Revolving Credit Agreement. 
Failure to satisfy the requirements of the preceding ·sentence shalt.cause the purported transfer 
to be null and void. 

Section 3.06. Exchange of Direct Placement Revolving Certificates. Any Direct 
Placement Revolving Certificate may be exchanged for a new Direct Placement Revolving 
Certificate of like tenor, maturity, Series and tax-exempt status and for a like aggregate principal 
amount upon surrender thereof to the Trustee. The Trustee shall require the Owner requesting 
such exchange to pay any tax or other goverrimenta1·charge required to be paid with respect tO 
such exchange. . 

Section 3.07. Registration of Direct Placement Revolving Certificates. The Trustee 
shall keep or cause to be kept sufficient books for the registration, transfer and exchange of the 
Direct Placement Revolving Certificates, which shall be available for inspection by the City, any 
Direct Placement Bank and any Owner of Direct Placement Revolving Certificates, or his agent 
or representative duly authorized in writing, at reasonable hours, and under reasonable 
circumstances; and, upon presentation of any Direct Placement Revolving Certificates for such 
purpose, the Trustee shall, under such reasc:mable procedures as it may prescribe, register, 
transfer or exchange, or cause to be registered, transferred or exchanged, such Direct 
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Placement Revolving Certificates on such books as hereinabove provided. The City an.d the 
Trustee may treat the person in whose name a Direct Placement Revolving Certificate is 
registered in the registration books kept by the Trustee as the absolute owner of su.ch Direct 
Placement Revolving Certificate for the purpose of receiving payment thereof and for all 
purposes, and the City and the Trustee shall not be affected by any notice or knowledge to the 
contrary. 

Section 3.08. Direct Placement Revolving Certificates Mutilated, Lost Destroyed or 
Stolen. If any Direct Placement Revolving Certificate shall become mutilated, the City, at the 
expense of the Owner of said Direct Placement Revolving Certificate, shall execute and deliver 
a new Direct Placement Revolving Certificate of like tenor, maturity, Series and tax-exempt 
status and for a like aggregate principal amount in exchange and in substitution for the Direct 
Placement Revolving Certificate so mutilated, but only upon surrender to the Trustee of the 
Direct Placement Revolving Certificate so mutilated. If any Direct Placement Revolving 
Certificate shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be 
submitted to the City and ttie Trustee and if such evidence is satisfactory to the City and 
indemnity satisfactory to the Trustee, the City and the City has been given, the City shall, at the 
expense of the Owner, execute and deliver a new Direct Placement Revolving Certificate of like 
tenor, maturity, Series and tax-exempt status and for a like aggregate principal amount in lieu of 
and in substitution for the Direct Placement Revolving Certificate so lost, destroyed or stolen. 
Any Direct Placement Revolving Certificate executed and delivered under the provisions of this 
Section 3.08 in lieu of any 'Direct Placement Revolving Certificate claimed to be lost, destroyed 
or stolen shall be equally and proportionately entitled to the benefits of this Trust Agreement 
with all other Lease Revenue Certificates. Neither the City nor the Trustee shall be required to 
treat both the original Direct Placement Revolving Certificate and any duplicate Direct 
Placement Revolving Certificate as being Outstanding for the purposes of determining the 
principal amount of Direct Placement Revolving Certificates which may be executed and 
delivered hereunder or for any other purpose, but both the original and the duplicate Direct 
Placement Revolving Certificate shall be treated as one and the same. 

Only a new Tax Exempt Direct Placement Revolving Certificate may be exchanged for a 
Tax Exempt Direct Placement Revolving Certificate mutilated, lost, destroyed or stolen, and only 
a new Taxable Direct Placement Revolving Certificate may be exchanged for a Taxable Direct 
Placement Revolving Certificate mutilated. lost, destroyed. or stolen. 

Section 3.09. Cancellation of Direct Placement Revolving Certificates. Any Direct 
Placement Revolving Certificate which at maturity is surrendered to the Trustee for the 
collection of the principal and interest thereof, as applicable, shall, upon payment, be cancelled 
and destroyed by the Trustee, and the Trustee shall forthwith transmit to the City a certificate 
identifying such Direct Placement Revolving Certificate and stating .that such Direct Placement 
Revolving Certificate has been duly cancelled and destroyed. 

. . 
Section 3.10. Fiscal and Other Agents for Direct Placement Revolving Certificates. 

In furtherance of the purposes of this Trust Agreement, the· Trustee. with the prior written 
consent ·of the City, may from time to time appoint and provide for the payment pf such 
additional fiscal. paying or other agents or trustees as it may deem necessary or appropriate in 

· connection with the Direct Placement Revolving Certificates. 

Section 3.11. Authqrization of Additional Series of Direct Placement Revolving 
Certificates. At any time after the execution of this Trust Agreement, the City may authorize the 
execution and delivery of an Additional Series of Direct Placement Revolving Certificates upon 
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the execution by the City and the Trustee of a Supplemental Trust Agreement providing for the 
a1:1thorization of such Additional Series, provided, that the City shall deliver to the.Trustee each 
of the following:· 

(a) An executed copy of the Supplemental Trust Agreement that provides: 

(i) the terms of such Additional Series of Direct Placement Revolving 
Certificates; and 

(ii) that Direct Placement Revolving Certificates of such Additional Series 
shall (A) evidence Advances under the related Direct Placement Revolving Credit 
Agreement, (B) be interest bearing, (C) mature not later than the last day of the 
Sublease Term, (D) be executed and delivered in an aggregate principal amount which, 
together with the aggregate principal amount of all Outstanding Lease Revenue 
Certificates of such Category, will not exceed the Pro Rata Share of the Maximum 
Principal Amount attributable to such Category calculated as of such date at anyone 
time Outstanding, and (E) not bear. interest at an interest rate or have an effective yield 
to maturity in excess of the Maximum Lawful Rate; 

(b) A written legal opinion from Special Counsel to the effect that the Direct 
Placement Revolving Certificates of such Additional Series are valid and binding obligations of 
the City and, with respect to Tax Exempt Direct Placement Revolving Certificates of such 
Additional Series, are obligations the interest ·with respect to which is excludable from gross 
income of the Owners thereof for federal income tax purposes; 

(c) 
following: 

A certificate of an Authorized Representative of the City certifying to the 

(i) no Event of Default under Section 9.01 of this Trust Agreement shall have 
occurred and is continuing as of such date; 

'(ii) the City has full power and authority to perform its duties and obligations 
with respect to the Direct Placement Revolving Certificates of such Additional Series and 
the Direct Placement Revolving Credit Agreement for the Additional Series; and 

(iii) the City is in compliance with its covenants set forth in Article VII hereof 
as of such date; and 

( d) The prior written consent of 100% of the Credit Providers. 

Section 3.12. Advances under Direct Placement Revolving Credit Agreements. At 
any time after the execution of a Direct Placement Revolving Credit Agreement, the City may 
determine to request Advances under such Direct Placement Revolving Credit Agreement for 
the purpose of financing Project Costs, upon satisfaction of the following conditions: 

(a) ·the amount of Advances to be Outstanding as of the date of such Advance does 
not exceed the amount then available to be drawn under such Direct Placement Revolving 
Credit Agreement; · 

(b) the sum of the aggregate principal amount of Advances Outstanding under such 
Direct Placement Revolving Credit Agreement and evidenced by the related Direct Placement 
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Revolving Certificates shall not exceed the maximum aggregate principal amount authorized 
under Section 3.02(b) hereof; 

(c) the sum of the aggregate principal amount of Advances Outstanding under all 
D.irect Placement Revolving Certificates immediately after such Advance shall not exceed the 
Pro Rata Share of the Maximum Principal Amount attributable to such Category calculated as of 
the date of such Advance; 

( d) the City shall have issued to the City a Debt Service Certificate - Additional 
Lease Revenue Certificates in the form of Exhibit C-2 to the Sublease reflecting such Advances 
and the City shall have complied with Section 3.1 (c) of the Sublease, if applicable; 

(e) if such Advance is for the purpose of financing Project Costs of the Tax Exempt: 
Projects, the City and the Trustee shall have received an opinion of Special Counsel that the 
interest with respect to the Direct Placement Revolving Certificates relating to such Direct 
Placement Revolving Credit Agreement immediately after such Advance shall .be exempt from 
California personal income tax and excludable from gross income for federal income tax 
purposes and the City and the City shall have executed and delivered a Tax Certificate with 
respect to such Advance in form and substance satisfactory to Special Counsel; 

. (f) no Event of Default under Section 9.01 of this Trust Agreement has occurred and 
is continuing as of the date of such i.n substance; 

(g) the City has fu.n power and authority to perform its duties and obligations with 
respect to such Direct Placement Revolving Credit Agreement and the related Direct Placement 
Revolving Certificates; and 

(h) the City is in compliance with its covenants set forth in Article VII hereof as of the 
date of such instructions. 

The proceeds of Advances under Direct Placement Revolving Credit Agreements shall 
be deposited as set forth in Section 4.03 hereof. 
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ARTICLE IV 

FUNDS AND ACCOUNTS 

Section 4.01. Application of Proceeds of Sale of Commercial Paper Certificates. 

(a) The proceeds of the sale of any Series of Commercial Paper Certificates that are 
executed and delivered for the purpose of refinancing, renewing or refunding Certificates (and 
interest thereon) shall be deposited in the applicable Commercial Pap~r Certificate Proceeds 

. Subaccount of the Commercial Paper Certificates Payment Account (based on such Series of 
Commercial Paper Certificates and whether such Commercial Paper Certificates are Tax 
Exempt Commercial Paper Certificates or Taxable Commercial Paper Certificates) to the .extent 
necessary for the immediate payment of interest payments past due, and then for the immediate 
payment of principal payments past due according to the tenor of the related Commercial Paper 
Certificates. Any remaining proceeds shall· be transferred to the applicable Bank 
Reimbursement Subaccounts of the Bank· Reimbursement Account with respect to such Series 
of Commercial Paper Certificates, to be applied in accordance with the provisions of Section 
4.06. Notwithstanding the foregoing,. proceeds of the sale of one Series of Commercial Paper 
Certificates may be deposited in the Commercial Paper Certificate Proceeds Subaccount 
established with respect to another Series of Commercial Paper Certificates in accordance with 
telephonic, facsimile, email or written instructions of an Authorized Representative delivered to 
the Delivery and Paying Agent in the manner specified in Section 2.15 hereof, and if such 
proceeds are from the executi.on and delivery.of any Tax Exempt Commercial Paper Certificates 
and are to be deposited in any Commercial Paper Certificate Proceeds Subaccoun.t with respect 
to any Taxable Commercial Paper Certificates, with an opinion of Special Counsel that such 
execution and delivery ·and deposit will not have an adverse effect on the tax-exempt status of 
the Tax Exempt Lease Revenue Certificates outstanding immediately prior to and immediately 
following such execution and delivery and deposit. 

(b) The proceeds of the.sale of any Commercial Paper Certificates that are executed 
and delivered for the. purpose of financing Project Costs (net of all Costs of Issuance which shall 
be deposited in the Costs of Issuance Fund and applied in accordance with the provisions of 
Section 4.08 hereof) shall be deposited in the Project Fund. and applied to the payment of 
Project Costs, in accordance with the provisions of Section 4.04 hereof. 

(c) · The proceeds of the sale. of any Commercial Paper Certificates of a Series that 
are executed and delivered for the purpose of paying the Redemption Price of the applicable 
Series of Callable Commercial Paper Certificates shall be deposited in the Commercial Paper 
Certificate Proceeds Subaccount of the applicable Commercial Paper Certificates Payment 
Account with respect to such Series of Commercial Paper Certificates, to be applied in 
accordance with the provisions of Section 4.06 hereof. 

(d) The proceeds of the sale of any Commercial Paper Certificates of a Series that 
are executed· and· delivered for the purpose of paying accrued interest with respect to the 
applicable Series of Callable Commercial Paper Certificates upon redemption prior to maturity 
shall be deposited in the applicable Commercial Paper Certificate Proceeds Subaccount of the 
Commercial Paper Certificates Payment Account (based on such Series of Commercial Paper 
Certificates and whethe( such Commercial Paper Certificates are Tax Exempt Commercial 
Paper Certificates or Taxable Commercial Paper Certificates) to the extent necessary for the 
immediate payment of interest past due and any remaining proceeds shall be transfer.red to the 
applicable Bank Reimbursement Subaccount to be applied in accordance with the ·provisions of 



Section 4.06 hereof. 48 (e) The proceeds of any long-term bonds or certificates of participation 
fixed to maturity executed and delivered to pay the Redemption Price of the applicable Series of 
Callable Commercial Paper Certificates to any Owner thereof on the Redemption Date shall be 
deposited in the Refunding Proceeds Redemption Price Subaccount of the Commercial Paper 
Certificates Payment Account with respect to such Series of Commercial Paper Certificates. 

Section 4.02. Application of Proceeds of Advances under Credit Facilities. The 
proceeds of all drawings under a Credit Facility for a Series of Commercial Paper Certificates 
shall be' deposited in the Credit Facility Proceeds Subaccount of the Commercial Paper 
Certificates Payment Account with respect to such Series of Commerqial Paper Certificates and 
expended solely for the payment of principal of and interest with respect to maturing 
Outstanding Commercial Paper Certificates of such Series or accrued interest with respect to 
such Series of Callable Commercial Paper Certificates upon redemption prior to maturity, in· 
each case 'in accordance with Section 4.06 hereof. 

Section 4.03. Application of Proceeds of Advances under Direct Placement 
Revolving Credit Agreements. The proceeds of an Advance under a Direct Placement 
Revolving Credit Agreement for a Series of Lease Revenue Certificates (net of all Costs of 
Issuance which shall be deposited in ·the Costs of Issuance Fund and applied in accordance 
with the provisions of Section 4.08 hereof) shall be deposited in the applicable account or 
supaccount of the Project Fund and applied to the payment of Project Costs, in accordance with 
the provisions of Section 4.04 hereof. 

Section4.04. Establishment and Application· of Project Fund. There is hereby 
established in trust a special fund designated the "Project Fund", which shall be held by the 
Trustee and which shall be kept separate and apart from all other funds and moneys held by the 
Trustee. The Trustee shall administer the Project Fund. The Trustee shall also establish such 
accounts within the Project Fund as shall be directed by the City in connection with any 
particular capital project or improvements and separate subaccounts within such accounts shall 
be maintained for the proceeds of Tax Exempt Commercial Paper Certificates and Taxable 
Commercial Paper Certificates, and Advances evidenced by Tax Exempt· Direct Placement 
Revolving Certificates and Taxable Direct Placement Revolving Certificates or as directed by 
the Tax ·Certificates. Each such subaccount shall bear such additional designation as.may be 
necessary or appropriate to distinguish it from every other subaccount associated with each 
issuance of Tax Exempt Commercial Paper Certificates and Advance evidenced by Tax Exempt 
Direct Placement Revolving Certificates executed and delivered in connection with any Tax 
Exempt Project (each .a "Tax Exempt Project Subaccount") and each issuance of Taxable 
Commercial Paper Gertificates and Advances evidenced by Taxable Direct Placement 
Revolving Certificates_ executed and delivered in connection with any Taxable Project (each, a 
"Taxable Project Subaccount"). Moneys may be transferred from any subaccount to any other 
subaccount established under this Section in accordance with the written instructions of a·n 
Authorized Representative if such written instruction is accompanied by the approving opinion of 
Speeial Counsel addressed to the City and. to the Trustee that such use will not adversely affect 
the exclusion from gross income for federal income tax purposes of the interest with respect to 
the Tax Exempt Lease Revenue Certificates. 

In connection with the issuance of the Commercial Paper Certificates, there shall be 
deposited in the Project Fund for the purpose of paying Project Costs that portion of the 
pmceeds of the Commercial Paper Certificates required to be deposited therein pursuant to 
Section 4.01 hereof and such other amounts as specified by the City. In connection with 
Advances under Direct Placement Revolving Credit Agre.ements, there shall be deposited in the 

34~ 



······I 

Project Fund for the ·purpose of paying Project Costs that portion bf the proceeds of such 
Advances required to be deposited therein pursuant to Section 4.03 hereof and such other 
amounts as specified by the City. The Trustee shall, from time to time, disburse money from the 
Project Fund or any applicable subaccount therein, to pay Project Costs in each case promptly 
after receipt of and in accordance with a written request of an Authorized Representative in the 
form attached hereto as Exhibit E. Moneys deposited in the Project Fund or any applicable 
subaccount therein shall remain therein until from time to time expended to pay for Project 
Costs, as specified in writing by the City, ·and shall not be used for any other purposes 

· whatsoever, except as otherwise provided below. Pending such expenditure, moneys in said 
fund may be invested at the direction of an .Authorized Representative in Qualified lnvestmen.ts · . 
subject to any investment and other limitations contained in the Tax Certificates. Any income 
received from such investments of the proceeds of Tax Exempt Commercial Paper Certificates 
and Advances evidenced by Tax Exempt Direct Placement Revolving Certificates shall be 
deposited, as received, into the Investment Earnings Account of the Earnings Fund and applied 
as provided therein.· · 

If the City shall certify to the Trustee that moneys are no longer required for the payment 
of any Project Costs and there shall remain any balance of money in the Project Fund, or any 
subaccount therein, such balance shalt be transferred, at the election of the City, (a) to the Base 
Rental Account to the extent necessary to make the amount on deposit therein equal to the 
amount of Base Rental to become due within the next 12 months, or (b) to the City for any 
capital expenditure of the City whether or not related to Project Costs, provided that the Trustee 
shall have received an opinion of Special Counsel to the effect that such use will not adversely 
affect the exclusion from gross income for federal income tax purposes of the interest with 
respect to the Tax Exempt Lease Revenue Certificates, or (c) to any other use desired by the 
City that Special Counsel has determined will not adversely affect the exclusion from gross 
income for federal income tax purposes of the interest with resped to the Tax Exempt Lease 
Revenue Certificates, provided that the Trustee shall have received an opinion of Special 
Counsel to such effect. 

There shall also be established with the Project Fund a Capitalized Interest Account, 
which shall consist of a Tax Exempt Capitalized Interest Subaccount and a Taxable Capitalized 
Interest Subaccount. The Trustee shall deposit such amounts in such Account and 
Subaccounts as directed by the City, and shall direct the Trustee to transfer such amounts to 
the Commercial Paper Certificates Base Rental Subaccount and the Direct Placement 

· Revolving Certificates Base Rental Subaccount to be applied as ·provided in Section 4.05(d) 
hereof. Amounts representing capitalized interest that are proceeds of the Tax Exempt 
Commercial Paper Certificates or the Tax Exempt Direct Placement Revolving Certificates may 
be used only to pay interest with respect to Tax Exempt Commercial Paper Certificates and the 
Revolving Certificates related thereto and Tax Exempt Direct Placement Revolving Certificates. 

There shall also be established with the Project Fund a Capitalized Fees Account, which 
shall consist of a Tax Exempt Capitalized Fees Subaccount and a Taxable Capitalized Fees 
Subaccount. The Trustee shall deposit such amounts in such Account and Subaccounts as 
directed by the City, and shall direct the Trustee to transfer such amounts to the Administrative 
Expense Account to be applied as provided in Section 4.05(c) hereof. Amounts representing 
capitalized fees that are proceeds of the Tax Exempt Commercial Paper Certificates or the Ta~ 
Exempt Direct Placement Revolving Certificates may be used only to pay fees with respect to 
Tax Exempt Commercial Paper Certificates and the Revolving Certificates related thereto and 
Tax Exempt Direct Placement Revolving Certificates .. 



Section 4.05. Establishment and Application of Lease Revenue Certificate 
Payment Fund . . 

(a) Simultaneously with th.e execution of this Trust Agreement, the Trustee shalt 
establish hereunder in trust a special fund designated as the ... Lease Revenue Certificate 
Payment Fund," which shall be held by the Trustee and which shall be kept separate and apart 
from all other funds ·and moneys held by the Trustee. The Lease Revenu~ Certificate Payment 
Fund shall be maintained by the Trustee untii all required Base Rental is paid in full pursuant to 
the terms of the Sublease and all obligations payable to the Credit Providers under the Credit 
Provider Agreements have been satisfied. Within the Lease Revenue Certificate Payment Fund, . 
the Trustee shall establish the following accounts and subaccounts (and may establish such 
additional subaccounts within such accounts as directed to by. an Authorized Representative of 
the City): 

(i) Base Rental Account, including each of the following subaccounts; 

(A) Commercial Paper Certificates Base Rental Subaccount; and 

(B) Direct Placement Revolving Certificates Base Rental Subacco_unt; 

(ii) Administrative Expense Account; 

(iii) Direct Placement Revolving Certificates Payment Account, including the 
following subaccount (and separate subaccounts within ~ach such Payment Subaccount 
with respect to Tax Exempt Commercial Paper Certificates and Taxable Commercial 
Paper Certificates if and when executed and delivered): 

(A) Series A Direct Placement Revolving . Certificates PaymeQt 
Subaccount. 

(b) Base Rental and proceeds of rental interruption insurance with respect to any 
Property (if any), received by the Trustee shall be deposited in the Base Rental Account and 

·transferred to the Commercial Paper Certificates Base Rental Subaccount and the Direct 
Placement Revolving Certificates Base Rental Subaccount to the extent necessary for the 
immediate payment of interest payments past due and then for immediate payment of principal 
payments past due according to the tenor of the related Le.ase Revenue Certificates plus 
amounts sufficient to pay the principal of and accrued interest with respect to the related Lease · 
Revenue Certificates due and payable for the applicable Base Rental .Period. To the extent the 
amount of Base Rental and proceeds of rental interruption insurance with respect to any 
Property (if any) received by the TrustE1e is· insufficient to make the transfers described in the 
preceding sentence, such amounts shall be transferred to such subaccounts on a Pro Rata 
Basis. Any delinquent ·Base Rental payments and any proceeds of rental interruption insurance 
with respect to the Property shall be deposited in the Base Rental Account and transferred to 
the Commercial Paper Certificates Base Rental Subaccount and the Direct Placement 

· Revolving Certificates Base Rental Subaccount on a Pro Rata Basis. The Trustee shall transfer 
amounts on deposit in the Commercial Paper Certificates Base Rental Subaccount fo the 
Delivery and Paying Agent for deposit in the Bank Reimbursement Account, to be applied as set 
forth in Section 4.06 hereof The Trustee shall . transfer amounts on deposit in the Direct 
Placement Revolving Certificates Base Rental Subaccount to the Direct Placement Revolving 
Certificates Payment Account to be applied as set forth in Section 4.05(e) below. Any remaining 
money representing delinquent Base Rental payments and any proceeds of rental interruption 



insurance shall remain on deposit in the Base Rental Account to be applied in the manner 
provided herein. 

(c) Additional Rental with respect to each Property received by the Trustee shall be. 
deposited in the Administrative Expense Account. The Trustee shall disburse money from the 
Administrative Expense Account on such dates and in such amounts as are necessary to pay all 
expenses of the City or the City (not otherwise paid or provided for out of the proceeds of the 
sale of the Commercial Paper Certificates or the proceeds of an Advance under a Direct 
Placement Revolving Credit Agreement), incidental to the execution and delivery of the Lease 
Revenue Certificates, including but without limiting the generality of the foregoing; fees, costs 
and expenses of the Trustee and the Delivery and Paying Agent, commitment fees and other 
amounts payable to the Credit Providers as required under each Credit Provider Agreement, 
and other. necessary administrative charges of the City or the City or for any other lawful 
purpose of the City or the City in accordance with the Tax Certificates, in . each case, in 
accordance with a· written payment request of an Authorized Representative in the form 
attached hereto as Exhibit D. Any amounts on deposit in the Administrative Expense Account 
not needed to pay expenses of the City or the Trustee incidental to the execution and delivery of 
the Lease Revenue Certificates may be transferred to the Base Rental Account from time to 
time pursuant to a written request of an Authorized Representative. 

(d) On July 1, 20_ and on each July 1 thereafter so long as any Series of Lease 
Revenue Certificates are Outstanding, the Trustee shall transfer from the Base Rental Account 
to the Commercial Paper Certificates Base Rental Subaccount and the Direct Placement 
Revolving Certificates Base Renfal Subaccount, on a Pro Rata Basis, such amount as shall be 
necessary to (i) with respect to Certificates, repay or prepay Advances under the 
Reimbursement Agreement relating to such Series or, if applicable, to retire maturing 
Commercial Paper Certificates of such Series (and in each case to pay the interest thereon) and 
(ii) with respect to Direct Placement Revolving Certificates, repay or prepay Advances under the 
Direct Placement Revolving Credit Agreement, in each case .in an aggregate amount not less 
than the Pro Rata Share of the Required Principal Reduction Amount attributable to such 
Category calculated for the then current Base Rental Period. The Trustee shall transfer amounts 
on deposit in the Commercial Paper Certificates Base Rental Subaccount to the Delivery and 
Paying Agent for deposit in the applicable. Bank Reimbursement Account to be applied as set 
forth in Section 4.06 hereof. The Trustee shall transfer amounts on deposit iri the Direct 
Placement Revolving Certificates Base Rental Subaccount to the Direct Placement Revolving 
Certificates Payment Account, to be applied·as·set forth in Section 4.05(e) below. Any amounts 
remaining in the Base Rental Account following such transfer and the other transfers required 
by this Section ·4.05 (other than any remaining money representing delinquent Base Rental 
payments and any proceeds of rental interruption insurance which shall remain on deposit in the 
Base Rental Account) shall be applied (A) first, to pay any outstanding Advances (and interest 
thereon) evidenced by Revolving Certificates and any outstanding Advances (and interest 
thereon) evidenced ·by Direct Placement Revolving Certificates, on a Pro Rata Basis, (B) 
second, at the election of the City, either to pay any Advances evidenced by Revolving 
Certificates made to retire additional Commercial Paper Certificates (and interest thereon) or 
prepay any outstanding Advances (and interest thereon) evidenced by Direct Placement 
Revolving Certificates, on a Pro Rata Basis, (C) third, transferred to the Administrative Expense 
Account to pay any other amounts payable to the Credit Providers as required under each 
Credit Provider Agreement, or (D) fourth, transferred to the CitY to be used for any lawful 
purpose. 
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( e) ' There shall be deposited in the Direct Placement Revolving Certificates Payment 
Account all amounts directed to be deposited therein pursuant to Section 4.05(b) hereof, to be 
transferred to the Series A Direct Placement Revolving Certificates Payment Subaccount in. 
amounts sufficient to pay the interest and principal then due and payable with respect to the 
related Direct Placement Revolving Certificates. To the extent the amount directed to be 
deposited in the Direct Placement Revolving Certificates Payment Account is insufficient to 
make the transfer described in the preceding sentence, such amounts shall be transferred to 
such subaccount first, to the payment of accruE)d and unpaid interest then due and payable and, 
second, to the payment of principal then due and payable, in each case, under the related 
Direct Placement Revolving Certificates. On the date any payment is due under any Direct 
Placement Revolving Certificate, the Trustee shall apply moneys on deposit in the applicable 
Direct Placement Revolving Certificates Payment Subaccount to the payment of interest and 
principal then due and payable with respect to the related Direct Placement Revolving 
Certificate in accordance with its terms and the related Direct Placement Revolving ·Credit 
Agreement. 

(f) The Trustee shall pay to any Credit Provider from amounts on deposit in the 
Administrative Expense Account amounts required to be paid to such Credit Provider pursuant 
to the applicable Credit Provider Agreement. 

Section 4.06. Establishment and· Application of Delivery and Paying Agent Fund. 

(a) Simultaneously with.the execution of this Trust Agreement, and pursuant to the 
terms of the Delivery and Payirig Agent Agreement, the Delivery and Paying Agent shall 
establish in trust a special fund designated as the "Delivery and Paying Agent Furrd," which· 
shall be held by the Delivery and Paying Agent and which shall be kept separate and apart from 
an other funds and moneys held by the Delivery and Paying Agent. The Delivery and Paying 

· Agent Fund shall be maintained by the Delivery and Paying Agent until all required Base Rental 
is paid in full pursuant to the terms of the s.ublease and all obligations payable to the LC Banks 
under the Reimbursement Agreements have been satisfied and all Credit Facilities have expired 
or terminated. Within the Delivery and Paying Agent Fund, the Delivery and Paying Agent shall 
establish the following accounts and subaccownts (and may establish such additional 
subaccounts within such accounts as directed to by an Authorized Representative of the City): 

(i) Commercial Paper Certificates Payment Account including each of the 
following subaccounts (and separate subaccounts within each applicable Commercial 
Paper Certificate Proceeds Subaccount and each applicable Base ·Rental Payment 
Subaccount with respect to Tax Exempt Commercial Paper Certificates and Taxable 
Commercial Paper Certificates if and when executed and delivered): 

(A) Credit Facility Proceeds Subaccount; 

(B) Commercial Paper Certificate Proceeds Subaccount; 

(C) Base Rental Payment Subaccount; and 

(D) Refunding Proceeds Redemption Price Subaccount. 

(ii) Bank Reimbursement Account including the Reimbursement Subaccount 



Any monies in the Refunding Proceeds Redemption Price Subaccount until applied for 
the purposes herein provided shall be held uninvested. 

If and when any Commercial Paper Certificates are executed and delivered as Callable 
Commercial Paper Certificates, the Delivery and Paying Agent shall establish a Refunding 
Proceeds Redemption Price Subaccount with respect to such Series of Commercial Paper 
Certificates within the Commercial Paper Certificates Payment Account. 

(b) There shall be deposited into the applicable Commercial Paper Certificate 
Proceeds Subaccount of the Commercial Paper Certificates Payment Account (based on such 
Series of Commercial Paper Certificates and whether such Commercial Paper Certificates are 
Tax Exempt Commercial paper Certificates or Taxable Commercial. Paper Certificates) an 
amounts directed to be deposited therein with respect to a Series of Commercial Paper 
Certificates pursuant to Section 4.01 (a) hereof. · · 

(c) There shall be deposited in the Bank Reimbursement Account all amounts 
directed to be deposited therein pursuant to Section 4.05(b) hereof, to be transferred to the 
Bank Reimbursement Subaccounts with respect to · each Series of Commercial Paper 
Certificates to the extent necessaty for the immediate payment of interest payments past due 
and then for immediate payment of principal payments past due according to the tenor of the 
related Revolving Certificates plus amounts sufficient to pay the principal of and accrued 
interest with respect to the related Revolving Certificates due and payable for the applicable 
Base Rental Period. To the extent the amount directed to be deposited in the Bank 
Reimbursement Account pursuant to Section 4.05(b) ·hereof is insufficient to make the transfers 
described in the preceding senten~e, such amounts shall be transferred to such subaccounts on 
a Pro Rata Basis. 

(d) The proceeds of any long-term bonds or certificates of participation fixed to 
· maturify executed and delivered to pay such Redemption Price to such Owner on the 
Reder:nption Date shall be deposited in the applicable Refunding Proceeds Redemption Price 
Subaccount within the Commercial Paper Certificates Payment Account and expended for the 
payment of the Redemption Price of the applicable Series of Callable Commercial Paper 
Certificates upon redemption prior to maturity in accordance with the terms of this Trust 
Agreement. 

( e) Amounts on deposit in the accounts of the Delivery and Paying Agent Fund shall 
be expended as follows: 

(i) On the maturity date of any Commercial Paper Certificate· or Redemption 
Date of any Callable Commercial Paper-Certificate, as applicable: 

(A) the Delivery and Paying Agent shall apply moneys on deposit in 
the Commercial Paper Certificates Payment Account to the payment of principal 
and interest, if any, on such maturing Commercial Paper Certificates or accrued 
interest with respect to the applicable Series of Callable Commercial Paper 
Certificates upon redemption prior to maturity in accordance with the terms of this 
Trust Agreement, and from the subaccounts with respect to such Series of 
Commercial Paper Certificates within such Commercial Paper Certificates 
Payment Account in the following order: first, from the applicable Credit Facility 
Proceeds Subaccount, second, from the applicable Commercial Paper Certificate 
Proceeds Subaccount (based on such Series of Commercial Paper Certificates 



and whether such Commercial Pap~r Certificates are Tax Exempt Commercial 
Paper Certificates or Taxable Commercial Paper Certificates) and third, from the 
applicable Base Rental Payment Subaccount; and 

(B) . the Delivery and Paying Agent shall apply moneys on Qeposit in 
the subaccount within the Bank Reimbursement Account with respect to such 
Series of Commercial Paper Certificates that have been deposited pursuant to 
Section 4.01(a) or 4.06(c) hereof to reimburse the related LC Bank for Advances 
made to pay the principal of and interest with respect to such Series of 
Commercial Paper Certificates or accru·ed interest with respect to such Series of 
Callable Commercial Paper Certificates upon redemption prior to maturity. 

(ii) . On the date any payment is due under any Revolving Certificate: 

(A) the Delivery and Paying Agent shall apply moneys on deposit in 
the subaccount of the Bank. Reimbursement Account with respect to such Series 
of Revolving Certificate to the payment of the interest and principal then due and 
payable with respect to such Revolving Certificate in accordance with its terms 
and the related Reimbursement Agreement; 

(B) subject to clause (C) below, if after application of all moneys on 
deposit in such subaccount of the Bank. Rei!Tibursement Account, any interest or 
principal then due with respect to such Revolving Certificate remains. due and 
payable, the Delivery and Paying Agent shall transfer from the .Commercial 
Paper Certificates Base Rental Subaccount an amount which equals the interest 
and principal then due and payable with respect to such Revolving Certificate, for 
payment of interest and principal in accordance with the terms of such Revolving 
Certificat~ and the relatec;l Reimbursement Agreement; and 

(C) if the interest or principal under one or more Revolving Certificates 
are due and payable on such date and amounts in the subaccounts of the Bank 
Reimbursement Account are insufficient to pay all interest and principal then due 
and payable under all Revolving Certificates, then the amounts in the 
Commercial Paper Certificates Base Rental Subaccount shall be paid on a Pro 
Rata Basis, first, to the payment of accrued and unpai9 interest then due and 
payable and, second, to the payment of principal then due and payable, in each 
case, under all Revolving Certificates. · 

(ili) On the Redemption Date of any Callable Commercial Paper Certificate, 
the Delivery and Paying Agent shall apply moneys on deposit in · the· following 
subaccounts in the following order: first, from the applicable Refunding Proceeds 
Redemption Price Subaccount within the Commercial Paper Certificates Payment 

· Account with respect to such Series of Commercial Paper Certificates and second, from . 
the applicable Commercial Paper Certificate Proceeds Subaccount within the 
Commercial Paper Certificates Payment Account (based on such Series of Commercial 
Paper Certificates and whether such Commercial Paper Certificates are Tax Exempt 
Commercial Paper Certificates or Taxable Commercial Paper Certificates), to the 
payment of the Redemption Price of such Callable Commercial Paper Certificate in 
accordance· with the terms of this Trust Agreement. 
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(f) Any · proceeds of the sale of any Series of Commercial Paper Certificates 
deposited in any subaccount of the Bank Reimbursement Account pursuant to Section 4.01 (a) 
hE?reof may be transferred to the applicable Commercial Paper Certificate Proceeds Subaccount 
to the extent necessary for the immediate payment of interest payments past due and then for 
immediate payment of principal payments past due according to the tenor of the related 
Commercial Paper Certificates. 

Section 4.07. Establishment and Application c;>f Earnings Fund .. 

(a) The Trustee shalt establish, maintain and hold in trust a special fund separate 
from any other fund or account established and maintained hereunder designated as the 
"Earnings Fund." The Earnings Fund shall be maintained by the Trustee until the Trustee 
receives written notification from an Authorized Representative that it be clrn~ed. The Trustee 
shalt establish and maintain in the Earnings Fund two separate accounts each designated as 
follows: the "Investment Earnings Account" and the "Excess Earnings Account." Within each of 
the Investment Earnings Account and Exce$S Earnings Account, the Trustee shall establish an 
investment earnings subaccount and an excess earnings subaccount for each corresponding 
Tax Exempt Project Subaccount created pursuant to lSection 4.04 hereof (each an "Investment 
Earnings Subaccount" and an "Excess Earnings Subaccount", respectively). All moneys in 
each of the Investment Earnings Account and the Excess Earnings Account shall be held by the 
Trustee in trust and shall be kept separate and apart. from all other funds and moneys held by 
the Trustee. · 

(b) All Investment Earnings on amounts on deposit in any Excess Earnings 
Subaccount in the Excess Earnings Account of the Earnings Fund shall be retained therein. 

(c) There shall be deposited into each Investment Earnings Subaccount in the 
Investment Earnings Account and each Excess Earnings Subaccount in the Excess Earnings 
Account amounts required to be deposited therein pursuant to the provisions of this Trust 
Agreement and as directed by notice in writing given by an Authorized Representative in 
accordance with the Tax Certificates. · 

(d) Amounts on deposit in each Investment Earnings Subaccount in the Investment 
Earnings Account shall be transferred to the corresponding Excess Earnings Subaccount in the 
Excess Earnings Account pursuant to the written instructions from an Authorized 
Representative in accordance with the provisions of the Tax Certificates. Upon such transfer, 
and prior to the payment of all Project Costs relating to the corresponding issuance of Tax 
Exempt Lease Revenue Certificates, any amount remaining in any Investment Earnings 
Subaccount in the Investment Earnings Account or any amount on deposit in any Excess 
Earnings Subacc9unt in the Excess Earnings Account corresponding to the Tax Exempt Project 
Subaccount which exceeds.the amount required to be maintained therein shall be transferred by 
the Trustee to the Project Fund. Following payment of all Project Costs from the corresponding 
Tax Exempt Project Subaccount as certified by the City in accordance with Section 4.04 hereof, 
any such remaining amounts in· the corresponding Investment Earnings Subaccount or the 
corresponding Excess Earnings Subaccount shall be transferred to the Bank Reimbursement 
Account of the Delivery and Paying Agent Fund and applied as provided. therein. Except as set 
forth in the preceding sentence, amounts on deposit in the Excess Earnings Account shall only 
·be applied to payments made to the United States in accordance with written instructions of an 
Authorized Representative. 
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Section 4.08. Costs of Issuance Fund. There is hereby established in trust a special 
fund designated the "Costs of Issuance Fund;' which shall be held by the Trustee and which 
shall be kept separate and apart from all other funds and moneys held by the Trustee. In 
connection with the execution and delivery of the Lease Revenue Certificates, there shall be 
deposited in the Costs of Issuance Fund that portion of the proceeds of the Lease Revenue 
Certificates required to be deposited therein pursuant to-Sections 4.01 (b) and 4.03 hereof and 
such other amounts as specified by the City. The Trustee shall disburse money from the Costs 
of Issuance Fund on such dates and in such amounts as are necessary to pay Costs of 
Issuance, in each case, promptly after receipt of, and in accordance with, a written payment 
request of an Authorized Representative ·in the form attached hereto as Exhibit D, together with 
invoices therefor. Pending such expenditure, moneys in said fund may be invested at the 
direction of an Authorized Representative in Qualified Investments subject to any investment 
and other limitations contained in the- Tax Certificates. Any income received from such 
investments shall be deposited, as received, into the Investment Earnings Account of the 
Earnings Fund and applied as provided therein. Any moneys remaining in the Costs of Issuance 
Fund six (6) months following the initial date of deposit of such moneys therein, shall be 
transferred to the Project Fund and applied as provided therein. 

Section 4.09. Surplus. Subject to the limitations contained in the Tax Certificates_, after 
(a) payment or provision for payment of an amounts due with respect to the ·Lease Revenue 
Certificates and the payment of all other amounts payable under each Credit Provider 
Agreement, and paymenf of all fees and expenses of the Delivery and Paying Agent and the 
Trustee, and (b) the transfer of any additional amounts required to be deposited into the Excess 
Earnings Account of the Earnings Fund pursuant to ·the written. instructions from an Authorized 
Representative in accordance with Section 4.07 hereof and the Tax Certificates, any amounts 
remaining in any of the funds or accounts established hereunder (other than in the Excess 
Earnings Account of the Earnings Fund) ar.ld not required for such purposes shall after payment . 
of any amounts due to the Trustee be remitted to the City and used for any lawful purpose. 

Section 4.10. Additional Rental. In the event the Trustee receives Additional Hental 
pursuant to the Sublease, such Additional Rental shall be applied by the Trustee· solely to the 
payment of any amounts in re?pect of which such Additional Rental was received and shall not 
be commingled in any way with any other funds received by the Trustee pursuant to the 
Subleas~ or this Trust Agreement. 

Section 4.11. Repair or Replacement; Application of Insurance Proceeds and 
Condemnation Awards. If any portion of the Property shall be damaged or destroyed, or shall 
be taken by eminent domain proceedings, the City shall, as expeditiously as possible, 
continuously and diligently prosecute or cause to be prosecuted the repair or replacement 
thereof, unless the City elects not to repair or replace the Property in accordance with the 
provisions of this Section 4.11. 

· The proceeds of any insurance (other than any rental interruption or _workers' 
compensation insurance), including the proceeds of any self-insurance or of any condemnation 
award, received on account of any damage, destruction or taking of the Property or portion 
thereof shall as soon as possible be deposited with the Trustee and be held by the Trustee in a 
special account which it shall establish upon such deposit and made available for and, to the 
extent necessary, shall be applied to the cost of repair or replacement of the Property or 
affected p·ortion thereof upon receipt of a written request of an Authorized Representative. 
Pending such application,. such proceeds shall be invested by the Trustee solely at the written 
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direction of an Authorized Representative, in Qualified Investments that mature not later than 
such times moneys are expected to be needed to pay such costs.of repair or replacement. 

Notwithstanding the foregoing, an Authorized Representative shall, within 90 days of the · 
occurrence of the event of damage, destruction or faking, notify the Trustee in writing of whether 
the City intends to replace or repair the Property or the portions of the Property which were 
damaged or destroyed. If the City elects to replace or repair the Property or portions thereof, the 
City shall deposit with the Trustee the fun amount of any insurance deductible to be credited to 
the special account. 

In the event of damage, destruction or taking which results in an abatement of Rental 
Payments pursuant to Section 3.5 of the. Sublease, the City shall be required either to (i) apply 
sufficient funds from the ,insurance proceeds, condemnation award an.d other legally available 
funds, if any, to the replacement or repair of· any Component which· has been damaged, 
destroyed or taken, or (ii) apply sufficient funds from the insurance proceeds, condemnation 
award and other legally available funds, if any, to the payment and retiren:lent of Outstanding 
Lease Revenue Certificates and payment to the Credit Providers of all obligations payable 
under the Credit Provider Agreements, such that (a) the Lease Revenue Certificates 
Outstanding following the application of such amounts does not exceed the Maximum Principal 
Amount (as modified assuming the termination of the Sublease with respect to such damaged, 
destroyed or taken Component pursuant to Section 5.1 or 6.1 of the Sublease, as applicable, 
and assuming the corresponding adjustment to Maximum Base Rental for each Base Rental 
Period during the remainder of the term of. the Sublease) and (b) the resulting Base Rental 
payments on the unaffected portions of the Property payable pursuant to the Sublease in any 
Base Rental Period following the application of such amounts are sufficient to pay in such Base 
Rental Period the principal of and interest with respect to an aggreg·ate principal amount of 
Lease Revenue Certificates assuming such Lease Revenue Certificates are Outstanding in an 
aggregate principal amount equal to the Maximum Principal Amount (as modified assuming the 
termination of the Sublease with respect to such damaged, destroyed or taken Component 
pursuant to Section 5.1 or 6. ~ of the Sublease, ·as applicable, and assuming the corresponding 
adjustment to Maximum Base Rental for each Base Rental Period during the remainder of the 
term of the Sublease), to the extent due and payable in any such subsequent Base Rental 
Period following the application of such amounts. Any amounts received by the Trustee under 
this Section 4.11 in excess of the amount needed to either repair or replace a damaged, 
destroyed or taken portion of the Property or pay Outstanding Lease Revenue Certificates and 
obligations payable under the Credit Provider Agreements as hereinabove provided shall be 
tr~nsferred to the City. 

Section 4.12. Title Insurance. Proceeds of any policy of title insurance received by the 
Trustee in respect of the Property shall be applied and disbursed by the Trustee as follows: 

(a) If the City and the City (i) determine that the title defect giving rise to such 
proceeds has not materially affected the use and possession of the Property and will not result 
in any abatement ·of Rental Payments payable by the City under the Sublease, and (ii) have 
provided the Trustee with written evidence of such determination, such proceeds shall be 
remitted to the City. · 

(b) lf_the City and the City determine that such title defect will result in an abatement 
of Rental Payments payable by the City under the Sublease,· then the Trustee shall immediately 
deposit such amounts in a special account and· apply such amounts to the to the payment and 
retirement of Outstanding Lease Revenue Certificates and payment to the Credit Providers of all 



obligations payable under the Cre.dit Provider ·Agreements, such that (i) the Lease Revenue 
Certificates Outstanding following the application of such amounts does ·not exceed the 
Maximum Principal Amount (as modified to disregard the Property subject to such title defect 
and. assuming the corresponding adjustment to Maximum Base Rental for each Base Rental 
Period during the remainder of the term of the Sublease) and (ii) the resulting Base Rental 
payments on the unaffected portions of the Property payable pursuant to the Sublease in any 
Base Rental Period following such payment or· prepayment are sufficient to pay in such Base 
Rental Period the principal of and interest with respect to an aggregate principal amount of 
Lease Revenue Certificates assuming s_uch Lease Revenue Certificates are Outstanding in an 
aggregate principal amount equal to the Maximum Principal Amount (as modified to disregard 
the Property subject to such title defect and assuming the corresponding adjustment to 
Maximum Base Rental for each Base Rental Period during the remainder of the term of the 
Sublease), to the extent due and payable in any such subsequent Base Rental Period following 
the application of such amounts. · 

Section 4.13. Application of Amounts After Default by City. All damages or other 
payments received by the Trustee from the enforcement of any rights and powers of the Trustee 
under Section 12 of the Sublease, after a default by the City thereunder or hereunder, shall, 
after payment of all reasonable fees and expenses of the Trustee related to the enforcement of 
remedies, including without limitation, the reasonable fees and exp~nses of its attorneys, be 
deposited into the Base Rental Account of the Delivery and Paying Agent Fund and applied in 
the manner specified herein. 

Section 4.14. Held in Trust. The moneys and investments held by the Trustee 
hereunder are irrevocably held in trust for the purposes herein specified, and such moneys and 
investments, and a_ny income or interest earned thereon, shall be expended only as provided 
herein, and shall not be subject to .levy or attachment or lien by or for the benefit of any creditor 
of (i) the City, (ii) the Trustee, (iii) any Owner,· or (v) any beneficial owner of Lease Revenue 
Certificates. · · · 

Section 4.15. Investments Authorized. Except as otherwise provi_ded herein, moneys 
held by the Trustee in any fund or account hereunder shall be invested by the Trustee in 
Qualified Investments pending application as provided ·herein, solely at the written direction of 
an Authorized Representative, shall be registered in the name of the Trustee where applicable, 
as Trustee, and shall be held by the Trustee.· The. City shall dirE3ct the Trustee prior to 12:00 
p.m. Pacific time on the last Business Day before. the date on which a Qualified Investment 
matures or is redeemed as to the reinvestment of the proceeds thereof. In the absence of such 
direction, the Trustee shall invest in Qualified Investments described in clause (4) of the 
definition thereof. Moneys held in ariy fund or account hereunder may- be commingled for 
purposes of investment only. All Investment Earnings on amounts on deposit in the each fund, 
account and subaccount established and to be established from time to time hereunder shall 
remain in such funds, accounts and subaccounts, except that all Investment Earnings on 
amounts on deposit in each subaccount relating to Tax Exempt Projects shall be transferred to 
a corresponding Investment Earnings Subaccount created pursuant to Section 4.07(a) hereof. 

The· Trust~e may purchase or send to itself or any affiliate, as principal or agent, 
investments authorized by this Section 4.15, provided that the Trustee has given prior notice to· 
the City of its intent to do so. The Trustee may act as agent in the making or disposing of any 
investment. 
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The Trustee or any of its affiliates· may act as agent, sponsor or advisor in connection 
with any investment made by the Trustee hereunder. 

For the purpose of determining the amount in any fund or account hereunder all 
Qualified Investments shall be valued on June 30 of each year at the cost thereof (or more 
frequ~ntly as directed in writing by the City or as required in the. definition of Qualified 
lnvestmenfa with respect to certain Qualified Investments}. The Trustee may sell at the best 
price obtainable, or present for redemption, any Qualified Investment purchased by the Trustee 
whenever it shalt be necessary in order to provide money to meet any required payment, 
transfer, withdrawal or disbursement from any fund or account hereunder, and the Trustee shall 
not be liable or responsible for any loss resulting from such investment or sale, except any loss 
resulting from· its own negligence or willful misconduct 

Section 4.16. Reports. The Trustee shall furnish monthly to the City a report, which 
may be its customary account statements, of a1 I investments made by the Trustee and of all 
amounts on deposit in each fund and account maintained hereunder. 

Section 4.17. Limited Obligation of Lease Revenue Certificates. The Lease 
Revenue Certificates are special limited obligations and the principal thereof ·and interest with 
respect thereto are payable solely from the Pledged Property as provided herein, and the City is 
not obligated to pay such principal or interest except from the Pledged Property. 
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ARTICLEV 

THE TRUSTEE 

Section 5:01'. Compensation and Indemnification of Trustee. The City will from time . . 
to time, on demand, pay to the Trustee reasonable compensation for its services . and will 
reimburse the Trustee for all its advances and expenditures, including but not limited -to 
advan·ces to and fees and expenses .of independent appraisers, accountants, consultants, 
cour:isel, agents and attorneys-at-law or other experts. employed by it in the exercise and 
performance of its powers and duties hereunder. To the extent permitted by law, compensation 
and reimbursement to the Trustee will not be limited by any statutory provisions which limit 
comp_ensation to trustees of express trusts·, 

To the extent permitted by law, the City further covenants and agrees to·indemnify ·the 
·Trustee and its authorized officers, directors, agents and employees, against any loss, expense 
and liabilities which it may incur arising out of or in the exercise and performance of its powe·rs 
and duties hereunder, or related to or arising from the Site Lease and the Sublease, .including 
the costs and expenses of defending against any claim of liability, but excluding any and all 

· losses, expenses and liabilities which are due to the negligence or willful misconduct of the 
Trustee, its officers, directors, agents or employees. 

Notwithstanding any other provision of this Trust Agreement,. the provisions of this 
Section 5.01 shall survive the satisfaction and discharge of this Trust Agreement or. the 
appointment of a successor trustee. 

- . 
Section 5.02. Removal of Trustee. The City at any time, provided no Event of Default 

has occurred and is continuing, or the Owners of a majority in aggregate principal amount of all 
Lease Revenue Certificates then Outstanding at any time may by written request for any 
reason, remove the Trustee and any successor thereto, and. shall thereupon appoint a 
successor or successors thereto, but any such successor shall be a trust company, or a bank 
having the powers of a trust company, having (or be a member of a bank holding company 
system with a bank holding company which has) a combined capital (exclusive of borrowed 
capital) and surplus of at least $50,000,00Q and shall be subject to supervision or examination 
by federal or state banking authorities. If such trust company or bank publishes a report of 
condition at least annually, pursuant to law or to the requir.ements of any supervising or 
examining authority above referred to, then for the purposes of this Section 5.02 the combined 
capital and surplus of such trust company or bank shall be deemed to be its combined capital 
and surplus set forth in its most recent report of condition so published. Any removal of the 
Trustee shall become effective upon acceptance of appointment by the successor Tru~tee. 

Section 5.03. Resignation of Trustee. The Trustee or any successor may at any time 
resign by giving written notice to the City and the City and by giving mailed notice to the Owner 
of its intention to resign and of the proposed date of resignation, subject to acceptance of 
appointment by a successor Trustee. · · 

Upon receiving such notice of resignation, the City shall promptly appoint a successor 
Trustee by an instrument in writing; provided however, that in the event the City fails to appoint 
a successor Trustee within 30 days following receipt of such written notice of resigl')ation, the 
resigni_ng Trustee may petition the appropriate court having jurisdiction to appoint a successor. 
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Anything herein to the contrary notwithstanding, any resignation of the Trustee shall become 
effective only upon acceptance of appointment by the successor Trustee. . 

Any successor Trustee approved by the City or any court shall satisfy the qualifications 
set forth in Section 5:02 hereof. 

Section 5.04. Merger or Consolidation. Any company into which the Trustee may be 
merged or converted or with which it may be consolidated or any company resulting from any 
merger, conversion or consolidation to which it shall be a party or any company to which the 
Trustee may sell or transfer all or substantially all of its corporate trust business (provided such 
company is eligible under Section 5.02 hereof), shall be the successor to the Trustee without 
the execution or filing . of any paper or further act, anything herein to the contrary 
notwithstanding. · 

Section S.05. Protection and Rights of the Trustee. The Trustee shall, prior to an 
Event of Default, and after the curing or waiving of all events of default which may have. 
occurred, perform such duties and only such duties as are specifically set forth in this Trust 
Agreement. The Trustee shall, during the existence of any Event. of Default (which has not been 
cured or waived), exercise such of the rights and powers vested in it by this Trust Agreement 

. and the Trustee shall use the same degree of care and skill in their exercise, as a prudent 
person would exercise or use under the circumstances in the conduct of such person's own 
affairs. The Trustee shall be protected and shall incur no liability in acting upon or processing in 
good faith any resolution, notice, telegram, request, consent, waiver, certificate, statement, 
affidavit, voucher, bond, requisition or other paper or document which it shall in good faith 
believe to be genuine and to have been passed· or signed by the proper board or Person or to 
have been prepared and furnished pursuant to any of the- provisions of this Trust Agreement, 
and the Trustee shall not be under any duty to make any investigation or inquiry as to any 
statements contained or matters referred to in any such instrument, but may accept and rely 
upon the same as conclusive evidence of the truth and accuracy of such statements. The 
Trustee may consult with counsel, who mayor may not be counsel to the City or the City, with 
regard to legal questions, and the opinion of such counsel shall be full and complete 
authorization and protection in respect of any action taken or suffered by it in ·good faith 
reliance. · · 

The Trustee shall not be liable with respect to any action taken or omitted to be taken by 
it in good faith in accordance with the written direction of the Owner$ of not less than a majority 
in aggregate principal amount of the Lease Revenue Certificates at the time· Outstanding or the 
Required Credit Providers relating to the time, method and place of conducting any proceeding 
for any remedy available to the Trustee, or relating to the· exercise of any trust or power 
conferred upon the Trustee under this Trust Agreement. 

Except as otherwise expr.essly provided herein, the Trustee shall not be bound to 
ascertain or inquire as to the performance or observance of any of the terms, conditions, 
covenants or agreements herein or of any of the documents executed in connection with the 
Lease Revenue Certificates, or as to the existence of a default or Event of Default thereunder. 

Whenever in the administration of its duties under this Trust Agreement the' Trustee shall 
deem it necessary or desirable that a matter be proved or established prior to taking or suffering 
any action hereunder, such matter (unless other evidence in respect thereof be herein 

·specifically prescribed) shall be deemed to be conclusively provec;i and established by a 
certificate of an Authorized Representative and such certificate shall be full warranty to the 
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Trustee for any action taken or suffered under the· provisions of this Trust Agreement in good 
faith reliance thereon, but in its discretion the Trustee may, in lieu thereof, accept other 
evidence of such matter or may require such additional evidence as it may d~em reasonable. , 

The Trustee may become an Owner or a pledgee of any Lease Revenue Certificates 
with the same fights it would have if it were not the Trustee; may acquire and dispose of bonds 
or other evidences of indebtedness of the City and enforce its rights as owner thereof to the 
same extent as if it were not the Trustee; and may act as a depository for and permit any of its 
officers or director~ to act as a member of, or in any other capacity with respect to, any 
committee formed to protect the rights of Owners, whether or not such ·committee shall 
represent the Owners of a majority in aggregate principal amount of the Lease Revenue 
Certificates then Outstanding. 

. . 

The recitals, statements and representation_s by the City contained in this Trust 
Agreement or in the Lease Revenue ·Certificates shall be taken and construed as made by and 
on the part of the City and· not by the Trustee. and the Trustee does not assume, and shall not 
have any responsibility or obligation for the correctness· of any such recital, statement or 
representation. 

The Trustee may execute any of the trusts or powers hereof and perform the duties 
required of it hereunder by or through attorneys, agents or receivers, and shall be entitled to 
advice of counsel concerning all matters of trust and concernirig its duties hereunder. 

No provision of this Trust Agreement shall require the Trustee to expend or risk its own 
funds or otherwis·e incur any financial liability in the performance of its duties hereunder or in the 
exercise of any of its rights or powers if the repayment of such funds, or adequate indemnity 
against ·such risk or liability, is not reasonably assured to it. Notwithstanding anything to the 
contrary in. this Section 5.05, to the extent the Trustee is required under this Trust Agreement to 
take actions to pay Outstanding Lease Revenue Certificates, the Trustee shall do so without 
requiring indemnity. 

Every pro"vision of this Trust Agreement, .the Sublease and any other document related 
to the Lease Revenue Certificates relating to. the conduct or liability of the Trustee shall be 
s~bject to the provisions of this Trust Agreement, including without limitation, this Article. 

In acting as Trustee hereunder, the Trustee acts solely in its capacity as Trustee 
hereunder and not in its individual or personal capacity, and all Persons, including without 
limitation the Owners, the City and the City, having any claim against the Trustee shall look only 
to the funds and accounts held by the T(ustee hereunder for payment, except as otherwise 
provided herein. Under no circumstances shall the Trustee be liable in its individual or personal 
capacity for the obligations evidenced by the Lease Revenue Certificates. 

The Trustee makes no representation or warranty, either express or implied, as to the 
value, design, condition, merchantability or fitness for any particular purpose or fitness for the 
use contemplated by the City or the City of the Property or any portion thereof, or any other 
representation or warranty with respect to the Property or any portion thereof. In no event shall 
the Trustee be liable for incidental, indirect, special or consequential damages in connection 
with this Trust Agreement, the Sublease or th.e Site Lease or the existence, furnishing or 
functioning of the Property or the City's use of the Property. 
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Before taking any action under Article IX hereof or upon the direction of the Owners, the 
Trustee may require indemnity satisfactory to the Trustee be furnished to it to protect it against 
all reasonable fees and expenses, including those of its attorneys and advisors, and protect it 
against all liability it may incur. 

The Trustee shall not be responsible for any information in, or the content of any offering 
memorandum or other document prepared in connection with the Lease Revenue Certificates. 

Section 5.06. Trustee to Act as Set Forth Herein. The Trustee has the power to 
receive, to hold in accordance vyith the terms hereof and to disburse the money to be paid 
pursuant to the Sublease and this Trust Agreement. The Trustee has no power to vary, alter or 
substitute the Sublease or the corpus of any trust created hereby or pursuant to the Sublease or 
this Trus.t Agreement at any time, except as specific any authorized herein. 
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ARTICLE VI 

THE DELIVERY AND PAYING AGENT 

Section 6.01 Duties, lmmuniti~s and Liabilities of Delivery and Paying Agent. 

(a) The City hereby appoints U.S. Bank National Association, as the Delivery and 
Paying Agent. The Delivery and Paying Agent shall perform such duties and only· such duties as 
are specifically set forth herein and in the Delivery and Paying Agent Agreement and exercise 
such of the ri~hts and powers vested in it herein and therein. 

(b) Th~ City may remove the Delivery and Pc;iying Agent at any time unless an Event 
of Default shall have occurred and then be continuing, and shall remove the Delivery and 
Paying Agent if at any time the Delivery and Paying Agent shall cease to be eligible in 
accordance with subsection (e) of this Section 6.01, or shall become incapable of acting, or 
shall be adjudged a bankrupt or insolvent, or a receiver of the Delivery and Paying Agent or its 
property shall be appointed, or any public officer shall take control or charge of the Delivery and 
Paying Agent or of its property or affairs for the purpose of rehabilitation, conservation or . 
liquidation, in each case by giving written notice of such removal to the Delivery and Paying . 
Agent, and thereupon shall appoint a successor Delivery and Paying Agent by an instrument in 
writing. 

(c) The Delivery and Paying Agent may at ·any time resign by giving written notice of 
such resignation to the City. Upon receiving such notice of resignation, the City shall promptly 
appoint a successor Delivery and Paying Agent by an instrument in writing. In the event the 
City fails to appoint a successor Delivery and Paying Agent within 90 days following receipt of 
such written notice of resignation, the resigning Delivery and Paying Agent may petition the 
appropriate court having jurisdiction to appoint a successor. 

(d) Notwithstanding the provisions of Section 6.01 (c) hereof, the Delivery and Paying 
Agent shall not be relieved of its duties hereunder and under the Delivery and· Paying Agent. 
Agreement until its successor Delivery and Paying Agent has accepted its appointment and 
assumed the duties of Delivery and Paying Agent hereunder. Any removal or resignation of the 
Delivery and Paying Agent and appointment of a successor Delivery and Paying Agent shall 
become effective upon acceptance of appointment by the successor Delivery and Paying Agent; 
provided however, that such acceptance shall only become .effective upon the transfer to, and 
the acceptance by, the successor Delivery and Paying Agent of each Credit Facility in 
accordance with its terms. Any successor Delivery and Paying Agent appointed under this Trust 
Agreement shall signify its acceptance of such appointment·by executing and delivering to the 
City and to its predecessor Delivery and Paying Agent a written acceptance thereof, and 
thereupon such successor Delivery and Paying Agent, without any further act, deed or 
conveyance, shall become vested with all duties and obligations of such predecessor Delivery 
and Paying Agent, wi.th like effect as if originally named Delivery and Paying Agent herein; but, 
nevertheless at the· request of the successor Delivery and Paying Agent, such predecessor 
Delivery and Paying Agent shall execute and deliver any and all instruments of conveyance or 
further assurance· and do such other things as may reasonably be required for more fully and 
'certainly vesting in and confirming to such successor Delivery and Paying Agent ail the powers 
of such predecessor Delivery and Paying Agent and shall pay over, transfer, assign and deliver 
to the successor Delivery and Paying Agent any money or other property subject to the 
conditions herein SE?t forth. Upon request of the successor Delivery and Paying Agent, the City 
shall execute and deliver any and all instruments as may be reasonably required for more fully 
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and certainly vesting in and confirming to such successor· Delivery·and Paying· Agent all such 
moneys, properties, rights, powers, duties and obligations. 

(e) The Delivery and Paying Agent and any successor Delivery and Paying Agent 
shall ·be a bust company or bank having the powers of a bust company. having its principal 
corporate trust office in Los Angeles or San Francisco, California, having a combined capital 
and surplus of at least fifty million dollars ($50,000,000), and subject to supervision or 
examination by federal or state banking authorities. If such trust company· or bank: 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 purpose of this subsection the combined 
capital and surplus of such trust company or bank: shall be deemed to be its combined capital 
and surplus as set forth in its most recent report of condition so published. In case at any time 
the Delivery and Paying Agent shall cease· to be eligible in accordance with the provisions of 
this subsection 6.01(e), the Delivery and Paying Agent shall resign immediately in th!3 manner 
and with the effect specified in this Section 6.01. · 

(f) Any rights of, or amounts due ·to, the Delivery and Paying Agent shall. be 
subordinate to the interests of the Owners.· 

(g) The Delivery and Paying Agent shall perform such duties and only such duties as 
are specifically set forth in this Trust Agreement. The Delivery and Paying Agent shall use the 
same degree of care and skill in their exercise, as a prudent person would exercise or use 
under the circumstances in the conduct of such person's own affair's. The Delivery and Paying 
Agent shall be protected and shall incur no liability in acting upon or processing in good faith 
any resolution, notice, telegram, r~quest, consent, waiver, certificate, statement, affidavit, 

· voucher, bond, requisition or other paper or document which it shall in good faith believe to be 
genuine and to have been passed or signed by the proper board or Person or to have been 
prepared and furnished pursuant to any of the provisions of this Trust Agreement, and the 
Delivery and Paying Agent shall not be under any duty to make any investigation or inquiry as to 
any statements contained or matters referred to in any such instrument, but may accept and rely 
upon the same as conclusive evidence of the truth and accuracy of such statements. The 
Delivery and Paying Agent may consult with <;:qunsel, who mayor may not be counsel to the City 
or the City, with regard to legal questions, and the opinion of such counsel shall be full and 
complete authorization and protection in respect of ·any action taken or suffered by it in good 
faith reliance thereon. · 

(h) Except as otherwise expressly provided herein, the Delivery and Paying Agent 
shall not be bound to ascertain or inquire as to the performance or observance of any of the 
terms, conditions, covenants or agreements herein or of any of the documents executed in 
connection with the Commercial Paper Certificates, or as to the existence of a default or Event 

· of Default thereunder. · 

(i) The Delivery and Paying Agent rriay become an Owner or a pledgee of any 
Commercial Paper Certificates with the same rights it would have if it were not the Delivery and 
Paying Agent; may acquire and dispose of bonds or other evidences of indebtedness of the City 
and enforce its rights as owner thereof to the same extent as if it were not the Delivery and 
Paying Agent; and may act as a depository for and permit any of its officers or directors to act 
as a member of, or in any other capacity with respect to, any committee .formed to protect the 
rights of Owners of Lease Revenue Certificates, whether or not such committee shall represent 
the Owners of a majority in aggregate principal amount of the Lease Revenue Certificates then 
Outstanding. 
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: G) The recitals, statements and representations by the City contained in this Trust 
Agreement or in the Lease Revenue Certificates shall be taken and construed as made by and 
on the part of the City and not by the Delivery and Paying Ag'ent, and the Delivery and Paying 
Agent does not assume, and shall not have, any responsibility or obligation for the correctness 
of any such recital, statement or representation. 

(h) The Delivery and Paying Agent may execute any powers hereof and perform the 
duties required of it hereunder by or through attorneys, agents or receivers, and shall be entitled 
to 8:d.vice of counsel concerning its duties hereunder. 

(I) No provision of this Trust Agreement shall require the D.elivery and Paying Agent 
to expend or risk its own funds or otherwise incur any financial liability in the performance of its 
duties hereunder or in the exercise of any of its rights or powers if the repayment of su.ch funds, 
or adequate indemnity against such risk or liability, is not reasonably assured. to it. 
Notwithstanding anything to the contrary fn this Section 6.01 (g), to the extent the Delivery and 
Paying Agent is' required to draw on the Credit Facility or take other actions under this Trust 
Agreement to pay Outstanding Certificates, the Delivery and Paying Agent shall do so without 
requiring indemnity. 

(m) Every provision of this Trust Agreement, the Sublease and any other document 
related to the Commercial Paper Certificates relating to the conduct or liability of the Delivery 
and Paying Agent shall be.subject to the provisions of this Trust Agreement, including without 
limitation, this Article. · 

(n) In acting as Delivery and Paying· Agent hereunder, the Delivery and Paying 
Agent act~ solely in its capacity as Delivery and Paying Agent hereunder and not in its individual 

· or personal capacity, and .all Persons, including without limitation the Owners, the City arid the 
City, having any claim against the Delivery and Paying Agent shall look only to the funds and 

. accounts held by the Delivery and Paying Ag$nt hereunder for payment, except as otherwise 
provided herein. Under no circumstances shall the Delivery and Paying· Agent be liable in its 
individual or personal capacity for the obligations evidenced by the Commercial Paper 
Certificates. 

(o) The Delivery and Paying Agent makes no representation or warranty, either 
express or implied, as to· the value, design, condition, merchantability or fitness for any 
particular purpose or fitness for the use contemplated by the City or the City of the Property or 
any portion thereof, or any other representation orwarrantywith respect to the Property or any 
portion thereof. In no event shall the Delivery and Paying Agent be liable for incidental, indirect, 
special or consequential damages in connection with this Trust Agreement, the Sublease or the 
Site Lease or the existence, furnishing or functioning of the Property or the City's use of the 
Property. 

(p) The Delivery and Paying Agent shall not be responsible for any information in, or 
. the content of any offering memorandum or other document prepared in connection with the 
Commercial Paper Certificates. 

Section 6.02. Merger or Consolidation. Any company into which the Delivery and. 
Paying Agent may be merged or converted or with which it may be consolidated or any 
company resulting from any merger, conversion or consolidation· to which it shall be a party or 
any company to which the Delivery and Paying Agent may sell or·transfer all or substantially all 



of its corporate trust business (provided such company shall be eligible under subsection ( e) of 
Section 6.01) shall be the sµccessor to such Delivery and Paying Agent without the execution or 
filing of any paper or any further act, anything herein to the contrary notwithstanding. 

Section 6.03. Right of Delivery and Paying Agent to Rely Upon Documents. The 
Delivery and Paying Agent shall be protected in acting upon any notice, resolution, request, 
consent, order, certificate, report, opinion, bond or other paper or document believed by it to be 
genuine and to have been signed or presented by the proper party or parties. 

The Delivery and Paying Agent may consult with counsel; who may be counsel of or to . 
the City, with regard to legal questions, and the opinion of such counsel shalt be full and 
complete authorization and protectio'n in respect of any action taken or suffered by it hereunder 
in good faith ~nd in accordance therewith. The Delivery and Paying Agent shall not be bound to 
recognize any Person as the Owner of a Commercial Paper Certificate unless and until such 
·Commercial Paper Certificate is submitted for inspection, if required, and his or her title thereto 
is satisfactorily established, if disputed. 

Whenever in the administration of the duties imposed upon _it by this Trust Agreement 
the Delivery and Paying Agent shall .deem it necessary or desirable that a matter be proved or 
established prior to taking or suffering any action her·eunder, such matter (unless other evidence 
in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved 
and established by a Certificate of the City, and such Certificate shall be full warrant to the 
DeliverV and Paying Agent for any action taken or suffered in good faith under the provisions of 
this Trust Agreement in reliance upon such Certificate, but in its discretion the Delivery and 
Paying Agent may, in lieu thereof, accept other evidence of such matter or may require such 
additional evidence as to it may deem reasonable. 

Section 6.04. Presenration and Inspection of Documents. The· Delivery .and Paying 
Agent shall at all times keep, or cause to be kept, proper books of record and account prepared 
in accordance with trust accounting standards, in which complete and accurate entries shall be 
m·ade of all transactions relating to the receipt, investment, disbursement, allocation and 
application of the proceeds of the Commercial Paper Certificates. Such books of record and 
account shall be available for inspection by the City, any LC Bank and any Owner of 
Commercial Paper Certificates, or his agent or representative duly authorized in writing, at 
reasonable hours, and under reasonable circumstances. . . 
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ARTICLE VII 

COVENANTS 

Section 7.01. Limitation on Issuance of Commercial Paper Certificates. The City 
covenants and agrees that it shall not issue any Commercial Paper Certificates of a Series with 
a maturity later than five days prior to the expiration or termination of the related Credit Facility 
unless the City shall have arranged for an Alternate Credit Facility with respect to such Series 
pursuant to Section 7.02 hereof. 

Section 7.02. Maintenance of Credit Facilities for Commercial Paper Certificates. 
The City covenants and agrees that at all times while Commercial Paper Certificates of a Series 
remain Outstanding, it will maintain a Gredit Facility supporting payment of the Commercial 
Paper Certificates of such Series with an available amount thereunder such that, assuming that 
all then Outstanding Commercial Paper Certificates of such Series were to become due and 
payable immediately thereof, the amount available to be drawn under the applicable Credit 
Facility would be sufficient to pay the aggregate principal amount of all Commercial Paper 
Certificates of such Series due and payable at the stated maturity thereof plus the aggregate 
amount of all interest that would become due and payable at the stated maturity thereof; 
provided however, that- the City may in accordance with the terms of each Reimbursement 
Agreement replace the ~elated Credit Facility upon five days prior written notice to the Dealer or 
Dealers of such Series, the Trustee and the Delivery and Paying Agent (such notice to the 
Trustee including a written direction from the City to the Trustee to immediately disseminate 
notice of the replacement of a Credit Facility to the respective Owners thereof) so long as the 
replacement of a Credit Facility shall not result in (a) a withdrawal by any Rating Agency of the 
then-current short-term ratings on the Commercial Paper Certificates of such Series or (b) a 
downgrade by any Rating Agency of the then-current short-term ratings on the Commercial 
Paper Certificates of such Series; provided, further, that the City may replace the related Credit 
Facility without compliance with the rating requirement ,of the preceding proviso if such 
replacement is made on any date that all Outstanding Commercial Paper Certificates of such 
Series mature or are defeased pursuant to the provisions of Section 11.d3 hereof or are 
redeemed prior to maturity pursuant to Section 2.16 hereof. Prior to the effective date of an 
Alternate Credit Facility for Commercial Paper Certificates of a Series, the Credit Facility being 
replaced qy such Alternate Credit Facility shall remain in effect until all such Commercial Paper 
Certificates of such Series are paid in full or defeased pursuant to the provisions of Section · 
11.03 hereof or are redeemed prior to maturity pursuant to Section 2.16 hereof and the Delivery 
and Paying Agent shall draw on such Credit Facility being replaced (and not upon any Alternate 
Credit Facility replacing such Credit Facility then in effect) as needed to pay the principal of and . 
interest with respect to such Commercial Paper Certificates C?f such Series upon the maturity 
thereof or ·accrued interest with respect to all then Outstanding Callable Commercial Paper 
Certificates of such Series upon redemption prior to maturity, but no such draw shall be required 
for any of such Commercial Paper Certificates of such Series defeased pursuant to the 
provisions of Section 11.03 hereof. · 

· No Commercial Paper Certificate of any Series shall be executed and delivered if, 
immediately after the issuance thereof and the application of any proceeds thereof to reimburse 
the applicable LC Bank for any Advances made to retire other Commercial Paper Certificates of 
such Series, the aggregate principal amount of all Commercial Paper Certificates of such Series 
due and payable at the stated maturity thereof plus the aggregate amount of all interest that 
would become due and payable at the stated maturity thereof, would exceed the amount 
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available to be drawn under the Credit Facility supporting payment of Commercial Paper 
. Certificates of such S.eries. In furtherance of the foregoing covenant, the City agrees that it will 

not issue any Commercial Paper Certificates of any Series which will result in a violation of such 
covenant, will not amend any Credit Facility in a manner which will cause a violation .of such 
covenant and., if and to the extent necessary to maintain compliance with such covenant, will 
arrange for an Alternate Credit Facility prior to, or contemporaneously with, the expiration or 
termination of such Credit Facility. 

Section 7.03. Punctual Payment. The City will punctually payor cause to be paid the 
principal of and interest with respect to the Lease Revenue Certifi.cates (but only from the 
sources pledged herein), in conformity with the Lease Revenue Certificates, this Trust 
Agreement and.each Reimbursement Agreement. 

Section 7.04. Tax Exempt Lease Revenue Certificates to Remain Tax Exempt. 

(a) In order to maintain the exclusion from gross income of the interest with respect 
to the Tax Exempt Lease Revenue Certificates for federal income tax purposes, an Authorized 

. Representative shall make al1 calculations relating to any rebate of excess investment earnings 
on the proceeds of the Tax Exempt Lease Revenue Certificates due to the United States 
Treasury in a reasonable and prudent fashion and shall segregate and set aside lawfully 
avail~ble amounts as may be required to be paid to the United States Treasury, .and otherwise 
shall at all times do and perform an acts and things within its power and authority known to it to 
be necessary to comply with each applicable requirement of Section 103 and Sections 141 
through 150 of the Code. In furtherance of this covenant, the City agrees to comply with the Tax 
Certificates, as it may be amended from time to time, as a source of guidance for compliance 
with such provisions. The Trustee hereby agrees to comply with any instructions received from 
the City which the City indicates must be followed in order to comply with the Tax Certificates. 
This covenant shall survive the payment in full of an Outstanding Tax Exempt Lease Revenue 
Certificates. 

(b) The City will not use or permit the use of any proceeds of the Tax Exempt Lease 
Revenue Certificates o'r any funds of the City, directly or indirectly, in any manner, and will not 
take cir omit to take any action that would cause any of the Commercial Paper Certificates to be 
treated as an obligation not described in Section 103(a) of the Code. In furtherance of this 
covenant, the City will at all times comply with the provisions of the Nonarbitrage Certificate. 

(c) . The City will not take any action or permit or suffer any action to be taken if the 
result of the same would be to cause the Tax Exempt Lease Revenue Certificates to be 
"federally guaranteed" within the meaning of section 149(b) of the Code. 

(d) The City will assure that the proceeds of the Tax Exempt Lease Revenue 
Certificates are not so used as to cause the Tax Exempt Lease Revenue Certificates to satisfy 
the private business tests of section 141 (b) of the Code or the private loan financing test of 
se:ction 141(c) of the Code. 

( e) The City will take all actions within its control necessary to assure the exclusion 
of interest with respect to the Tax Exempt Lease Revenue Certificates from the gross income of 
the Holders of the Tax Exempt Lease Revenue Certificates fo the same extent as such interest 
is permitted to be excluded from gross income under the Code as in effect on the date of 
delivery of the Tax Exempt Lease Revenue Certificates. 



(f) In the event that at any time the City is of the opinion that for purposes of this 
Section 6.04 it is necessary to restrict or to limit the yield on the investment of any moneys held 
by the Trustee under this Trust Agreement, the City will so-instruct the Trustee under this Trust 
Agreement by written notice containing instructions as to the yield or yields to which such 
investments must be restricted. The Trustee will take such action as may be necessary in 
accordance with such instructions. The City will not take, or permit or suffer to be taken by the 
Trustee or. otherwise, any action with respect to the proceeds of the Sublease which, if such 
action had been reasonably expected to have been ta~en, or had been deliberately and 
intentionally taken, on the date of execution of the Sublease would have caused the Sublease to 
be an "arbitrage bond" within the meaning of section 148 of the Code. 

(g) Notwithstanding any provision of this Section 6.04, if the City and the Trustee 
receive an Opinion of Special Counsel to the effect that any action required under this Section · 
6.04 is no longer required, or to the effect that some further action is required, to maintain the 
exclusion from gross income of the. interest with respect to the Tax Exempt Lease Revenue 
Certificates under Section 1-03 of the Code, the City and the Trustee may rely conclusively on 
such opinion in' complying with the provisions hereof; and the covenants hereunder will be· 
deemed to be modified to thaf extent. 

(h) Notwithstanding any other provision of this Trust Agreement to the contrary, upon 
the City's failure to observe, or refusal to comply with, the foregoing covenant, no Person other 
than the Trustee or the Holders will be entitled to exercise any right or remedy provided. to the 
Holders under this Trust Agreement on· the basis of the City's failure to observe, or refusal to 
comply with the covenant. 

Section 7.05. Notices to Rating Agencies. The City hereby agrees to give immediate 
written notice to each Rating Agency of the occurrence of any of the following events: 

(a) the extension, renewal, expiration, termination or replacement of a Credit Facility 
pursuant to Section 7.02 h_ereof; 

(b) any material modification or amendment to this Trust Agreement, the Delivery 
and Paying Agent Agreement, a Credit Facility, a Reimbursement Agreement or a Dealer 
Agre·ement; 

(c) the payment in full, or the defeasance under Section 11.03 hereof, of all 
Outstanding Lease Revenue Certificates of any Series; or 

(d) the replacement or substitution of, or the appointment of any successor to, the 
Trustee, the Delivery and Paying Agent or.any Dealer. · 

. . . 
Section 7.06. City to Perform Pursuant to Sublease. The City covenants and agrees 

with the Owners. to perform all obligations and duties imposed under the Sublease and the Site 
Lease. 

Section 7.07. Access to Books and Records. The Trustee ·shall at all times have 
access to those books and records of the City which may be reasonably required by the Trustee 
to fulfill its duties and obligations hereunder. 
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Section 7 .08. General. The City shall do and perform or cause to be done and 
performed an respective acts and things required to be done or performed by or on behalf of the 
City under the provisions of this Trust Agreement. 

The City warrants that upon the date of execution and delivery of any of the Lease 
Revenue Certificates, all conditions, acts and things required by law and this Trust Agreement 
to exist, to have happened and to have been performed precedent to and in the execution and 
delivery of such Lease Revenue Certificates do exist, have happened and have been performed 

. in respect of the Lease Revenue Certificates and the execution and delivery of such Lease 
Revenue Certificates shall comply in all respects with the applicable laws of the State. 

Section 7.09. Performance. The City shall faithfully observe all covenants and other 
provisions contained in this Trust Agreement, in each Lease Revenue Certificate executed and 
delivered hereunder, and in the Site Lease and the Sublease. 

Section 7.10. Prosecution and Defense of Suits. The City shall promptly take such 
action as may be necessary to cure any defect in the title to the Property or any part thereof, 
whether now existing or hereafter occurring, and shall prosecute and defend all such suits, 
actions and all other proceedings as may be appropdate for such purpose. -

Section 7.11. Further Assurances. The City will make, execute and deliver any and all 
such further resolutions, instruments and assurances as may be reasonably necessary or 
proper to carry out the intention or to facilitate the performance of. this Trust Agreement, and for 
the better assuring and confirming to the Owners the rights and benefits provided herein. 

Section 7.12. Receipt and Deposit of Revenues in Lease Revenue Certificate 
Payment Fund. In order to carry out and effectuate the pledge, charge and lien contained 
herein, the City agrees and covenants that all Base Rental and any proceeds of any rental 
interruption insurance when and <3.S received shall be received by the City in bust hereunder for 
the benefit of the Owners and the Credit Providers and shall be deposited when and as received 
by the City in the Base Rental Account of the Lease R.evenue Certificate Payment Fund. All 
Pledged Property shall be accounted for and applied in accordance with this Trust Agreem~nt 
and the City shall have no beneficial right or interest in any of the Pledged Property except as 
herein provided. All Pledged Property, whether received by the City in trust or deposited with the 
Trustee as herein provided, shall nevertheless be allocated, applied and disbursed solely to the 
purposes and uses set forth herein,. and shall be accounted for separately and apart froni all 
other accounts, funds, moneys or other resources of the City. 

Section 7.13. Retirement of Lease Revenue Certificates. So long as any Certificates 
are Outstanding, the City shall cause the Dealers to retire and not remarket, renew or refinance 
Commercial Paper Certificates and the City shall repay or prepay Advances evidenced by 
Revolving Certificates in an aggregate principal amount equal to or in excess of the Pro Rata 
Share of the Required Principal Reduction Amount attributable to such Category no later than 
July 1 of each Base Rental Period, commencing July 1, 2017, with any such Advances repaid or 
prepaid prior to retirement of any such Commercial Paper Certificates. So long as any Direct 
Placement Revolving Certificates are Outstanding, the City shall repay or prepay outstanding 
Advances evidenced by Direct Placement Revolving Certificates in an amount not less than the 
Pro Rata Share of the Required Principal Reduction Amount attributable to such Category no 
later than July 1 of each Base Rental Period, commencing July 1, 2017. 
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Section 7.14. File Debt Service Certificate Additional· Interest/Principal. If at any 
time during a Base Rental Period, the amount on deposit in the Base Rental Account, the 
Commercial Paper Certificates Payment Account, the Direct Placement Revolving Certificates 
Payment Account and/a( the Bank Reimbursement Account shall not be sufficient to pay the 
principal of and accrued interest with respect to th(3 Lease Revenue Certificates due and 
payable during such Base Rental Period and the Required Principal Reduction Amount for such 
Base Rental Period, the City shall file with the City a Debt Service Certificate - Additional 
Interest/Principal with respect to such deficiency, 
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ARTICLE VIII 

AMENDMENTS 

Section 8.01. Amendments to Trust Agreement. This Trust Agreement and the rights 
and obligations of the City and of the Owners of the Lease Revenue Certificates may be 
modified or amended at any time by a Supplemental Trust Agreement, which shall become 
binding upon execution by the parties hereto, without consent of any Lease Revenue Certificate 
Owner and to the extent ipermitted by law, but only for anyone or more of the following 
purposes: 

(a) to add to the covenants and ·agreements of the City in this Trust Agreement 
contained, other covenants and agreements thereafter to be observed, or to limit or surrender . 
any rights or powers herein reserved to or conferred upon the City so long as such limitation or 

· surrender of such rights or powers shall not materially adversely affect the Owners of the Lease 
Revenue Certificates; or 

(b) to make such provisions for the purpose of curing .any ambiguity, or of curing, 
correcting or supplementing any defective provision contained in this Trust Agreement, or in any 
other respect whatsoever as the City may deem necessary or desirable, provided under any 
circumstances that such modifications or amendments shall not materially adversely affect the 
interests of the Owners of the Lease Revenue Certificates; or 

(c) to amend any provision hereof relating to the Cpde, but only if and to the extent 
such amendment win not adversely affect the exclusion from gross income of interest with 
respect to any of the Tax Exempt Lease Revenue Certificates under the Code, in the opinion of 
nationally recognized Special Counsel; or 

( d) to amend any provision hereof relating to the authorization of the issuance of one 
or more Additional Series of Commercial Paper Certificates pursuant to Section 2.14 hereof or 
Additional Series of Direct Placement Revolving Certificates pursuant to Section 3.11 hereof 
(other than Section 2.14(g) or Section 3.11 (d) hereof); or 

( e) to amend any provision agreed to by the City and the Trustee, so long as such 
amendment does not materially adversely affect the interests of the Owners of Lease -Revenue 
Certificates. 

Except as set forth in the preceding paragraph of this Section 8.01, this Trust Agreement 
and the rights and obligations of the City and of the Own·ers of the Lease Revenue Certificates 
may only be modified, amended or supplemented by a Supplemental Trust Agreement which 
shall become binding when the written consent of the Owners of a majority in. aggregate 
principal amount of the Lease Revenue Certificates then Outstanding are filed with the Trustee; 
provided that if such modification, amendment or supplement wilt, by .its terms,· not take effect 
so long. as any Lease Revenue Certificates of any particular -maturity remain Outstanding, the 
consent of the Owner of such shall not be required and such Lease Revenue Certificates shall 
not be deemed to be ·Outstanding for the purpose of any calculation of Lease Revenue 
Certificates Outstanding under this Section. 

Anything herein to the contrary notWithstanding, no such modification, amendment or 
supplement shall (i) extend the maturity of or reduce the interest rate on any Lease Revenue 
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Certificate or otherwise alter or impair the obligation of the City to pay the principal or interest at 
the time and place and at the rate and in the currency provided therein of any Lease Revenue 
Certificate without the express written consent of the Owner thereof, (ii) reduce the percentage 
of Lease Revenue Certificates required for the written consent to any such amendment or 
modification, (iii) modify any of .the rights or obligations of the Trustee without its prior written 
consent thereto, or (iv) adversely affect the rights, interests, security or remedies of any Credit 
Provider without its prior written consent thereto. 

So long as it has not failed to honor a properly presented and conforming drawing under 
the related Credit Facility, each LC Bank shall be deemed to be the Owner of Commercial 
Paper Certificates of the Series for which it has issued a Credit Facility to support payment of 
such Series for the purpose of the provision of consents or any other action under this Article 
VIII; provided, however, that no LC Bank shall be deemed to be the Owner of Commercial 
Paper Certificates for the purposes of consenting to a modification or amendment that extends 
the maturity of or reduces the interest rate on any Commercial Paper Certificate or otherwise 
alters or impairs the obligation of the City to pay the principal or interest at the time and place 
and at the rate and in the currency provided therein of any Commercial Paper Certificate without. 
the express written consent of the Owner of such Commercial Paper Certificate. 

From and after the time any Supplemental Trust Agreement becomes effective pursuant 
to this Section 8.01, this Trust Agreement shall be deemed to be modified and amended in 
accordance therewith, the respective rights, duties and obligations of the parties hereto or 
thereto and all Owners of Outstanding Lease Revenue Certificates, as the case may be, shall 
thereafter be determined, exercised and enforced hereunder subject in all respects to such 
modification and amendment, and all the terms and conditions of any Supplemental Trust 
Agreement shalt be deemed to be part of the teens and conditions of this Trust Agreement for 
any and all purposes. · 

The provisions of this Section 8.01 shall not. prevent any Owner from. accepting any 
amendment as to the particular Lease Revenue Certificate held by him, provided that due 
notation thereof is made on such Lease Revenue Certificate. 

Section 8.02. Amendments to Site Lease and Sublease. 

(a) The Site Lease and the Sublease may be amended in writing by agreement . 
between the parties thereto as long as such amenc;Jment shall not (i) have a material adverse 

· effect upon the Owners of Lease Revenue Certificates then Outstanding or (ii) adversely affect 
the rights, interests, security or remedies of any Credit Provider without the prior written ·consent 
of such Credit Provider; provided that if such amendment will, by its terms, not take effect so 
long as any Lease Revenue Certificates of any particular maturity remain Outstanding, clause (i) 
above need not be complied with and such Lease Revem-1e Certificates shall not be deemed to 
be Outstanding for the purpose of any calculation of Lease "Revenue Certificates Outstanding 
under this Section 8.02(a). The Site Lease and the .Sublease may also be amended in writing by 
agreement between the parties thereto with the. prior written consent of the Trustee and each 
Credit Provider to substitute other real property and/or improvements (the "Substituted 
Property") for existing Property or to remove real property or improvements from the definition of 
Property upon compliance with all of the conditions s~t forth in subsection (b) below. After a 
substitution or removal, the part of the Property for which the substitution or removal has been 
effected shall be released from the leasehold unde·r the Site Lease and the Sublease. The City 
may amend the 8L;1blease and the Site Lease to add real property and/or improvements (the 



"Additional Property")" upon compliance with all of the conditions set forth in subsection (c) 
below. 

(b) In addition to the requirements· and conditions provided in subsection (a) above, 
no substitution or removal of Property shall occur until the City delivers to the City, the Trustee 
and eqch Credit Provider the following: · · 

(i) A written description of all or part of the Property to be released and, in 
the event of a substitution, a legal description of the Substituted Property to be 
substituted in its place; 

(ii) A Certificate of the City (A) stating that the annual fair market rental value 
of the Property after such substitution or removal, in each Base Rental Period during the 
remaining term of the Sublease, is at least equal .to the Maximum Base Rental set forth 
in an amended Exhibit Bto the Sublease giving effect to such substitution or removal, as 
determined by the City on the basis of an appraisal of the Property after said substitution 
or removal conducted by a qualified employee of the City; (B) showing that the 
aggregate principal amount of Lease Revenue 'Certificates Outstanding is less than or 
equal to the Maximum Principal Amount (as modified after giving effect to such 
substitution or removal and the corresponding adjustment to Maximum Base Rental for 
each Base Rental Period during the remainder of the term of the Sublease); (C) 
demonstrating that the useful life of the Property after substitution or removal equals or 
exceeds the remaining term of the Sublease after giving effect to the modifications to 
Exhibit B to the Sublease resulting ·from such substitution or removal; and (0) stating 
that the Property remaining after such substitution or removal is as essential to the 
operations of the City as was the Property immediately prior to such substitution or 
removal; 

(iii) An opinion of Special Counsel to the effect that the amendments to the 
Sublease and to the Site Lease GOntemplating substitution or removal have been duly 
authorized, executed and delivered and constitute the valid and binding obligations of 
the City and the City enforceable .in a~cordance with their terms;· 

(iv) (A) In the event of a substitution, a title insurance policy in an amount 
such that the total title insurance on the Property in favor of the Trustee is not less than 
the sum of the amount of Outstanding Lease Revenue Certificates and amounts payable 
to the Credit Providers under the Credit Provider Agreements insuring the City's 
leasehold interest in the substituted Property (except any ·portion thereof which is not 
real property) subject only to Permitted Encumbrances and such other encumbrances as 
would be permitted by Section 4.3(d) of the Sublease, together with an endorsement 
thereto making said policy payable to the Trustee for the benefit of the Owners of the 
Lease Revenue Certificates and (B) in the event of a partial removal, evidence that the 
title insurance in effect immediately prior thereto is not affected; 

(v) An opinion of Special Counsel that the substitution or removal does not 
cause the interest with respect to the Tax Exempt Lease Revenue Certificates to be 
includable in gross income of the Owners thereof for federal income tax purposes; 

(vi) Evidence that the City has complied with the insurance covenants 
contained in the Sublease with. respect to the Substituted Property; and 
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(vii) An opinion of counsel to the Trustee to the effect that the amendments or 
supplements to the Sublease and to ttie Site Lease contemplating said removal. of 
Property have been duly authorized, executed and delivered by the Trustee; and 

(viii) Evidence that the substitution or removal, in and of itself, has not or will 
not cause a downgrade or withdrawal of the then existing credit ratings on the 
Commercial Paper Certificates. · 

(c) In addition to the requirements and conditions provided in subsection (a) above, 
no addition of Property shall occur until the City delivers to the City, the Trustee and each Credit 
Provider the following: 

(i) Executed amendments or supplements to the Site Lease and the 
Sublease setting forth. among other things, a written, legal description of the Additional 
Property, the term of the Site Lease and Sublease for the Additional Property, and, in the 
case of the Sublease. a schedule setting forth the Base Rental for the Additional 
Property; 

(ii) An opinion of Special Counsel to the effect that the amendments or 
supplements to the Sublease a.nd to the Site Lease contemplating the addition of 
Additional Property have been duly authorized, executed and delivered and constitute 
the valid and binding.obligations of the City and the City enforceable in accordance with 
their terms; 

(iii) An opinion of Special Counsel that the addition of Additional Property 
does not cause the interest with respect to the Tax Exempt Lease Revenue Certificates 
to be includable in gross income of the Owners thereof for federal income tax purposes; 
and 

(iv) Evidence that the City has complied with the insurance covenants 
contained in the Sublease with respect to the Additional Property. 
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ARTICLE IX 

EVENTS OF DEFAULT 

·I 
I 

Section 9.01. Events of Default Defined. The following shall be "Events of Default" 
under this Trust Agreement and the terms "Events of Default" and "default" shall mean, 
whenever they are used in this Trust Agreement, anyone or more of the following events: 

(a) If default shall be made in the due and punctual payment of principal and interest 
with respect to any Lease Revenue Certificate when and as the same shall become due and 
payable. 

(b) An event of d13fault shall have occurred under Section .12.1 of the Sublease. 

(c) Failure by the City to observe and perform any covenant, condition or agreement 
on its part to be observed or performed under this Trust Agreement, the Sublease, and the Site 
Lease, other than such failure as may constitute an Event of Default under clause (a) of this 
Section 9.01, for a period of 120 days after written notice specifying such failure and requesting 
that it be remedied has been given to the City by the Trustee or to the City and the Trustee by 
the ·Owners of not less than a majority in · aggregate principal amount of Lease Revenue 
Certificates then Outstanding or the Required Credit Providers or if the failure stated in the 
notice cannot be corrected within such 120-day period, then the City shall fail to institute 
corrective action within such 120-day period and diligently pursue the same to completion. 

(d) The City or the City shall (i) voluntarily commence any proceeding or file any 
petition seeking relief under the United States Bankruptcy Code or any other Federal, state or 
'foreign bankruptcy, insolvency or similar law, (ii) consent to the institution of, or fail to controvert 
in a timely and appropriate manner, any such proceeding or the filing of any such petition, (Hi) 
apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator or similar 
official for such party ·or for a substantial part of its property, (iv) file an answer admitting the 
material. allegations of a petition filed against it in any such proceeding, (v) make a general 
assignment for the benefit of creditors, (vi) admit in writing its inability generally to pay its debts 
as they· become due or (vii) take action for the purpose of effecting any of the foregoing; 

(e) An involuntary proceeding shall be commenced or an involuntary petition shall be 
filed in a court of competent jurisdiction seeking (i) relief in respect of the City or the City, or of a 
substantial part of their respective property,_ under the United States Bankruptcy Code or ·any 
other Federal, state or foreign bankruptcy, insolvency or similar law or (ii) the appointment of a 
receiver, trustee, custodian, sequestrator or similar official for the City or the ·City or for a 
substantial part of their respective property, and such proceeding or petition shall continue 
undismissed for 60 days or an orc:ier or decree approving or ordering any of the foregoing shall 
continue unstayed and in effect for 30 days; or (f) The Trustee receives written notice from any 
Credit Provider of the occurrence of an "event of default, under the related Credit Provider 
Agreement. 

Section 9.02. Notice of Events of Default. In the event the City or the City is in default, 
the Trustee shall give notice of such default to the Owners of Lease Revenue Certificates, the 
Credit Providers, and to each Rating Agency. Such notice shall state that the City or the City is 
in default and shall provide a brief description of such default. The Trustee in its discretion may 
withhold notice if it deems it in the best interests of the Owners. The notice provided for in this 
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Section 9.02 shall be given by first-class mail, postage prepaid, to. the Owners within 30 days of 
such occurrence of default. · 

Section 9.03. Remedies on. Default. 

(a) Upon the occurrence and continuance of any event of default specified in 
Sections 12. 1 of the Sublease, the Trustee shall,, at the written direction of the Required Credit 
Providers or upon the occurrence and continuance of any Event of Default specified in Section 
12.1 of the Sublease, the Trustee may, with the written consent of the Required Credit 
Providers, proceed (and upon written request of the Required Credit Provider:? shall proceed) to 
exercise the remedies set forth in Section 12.2 of the Sublease or available to the Trustee · 
hereunder. 

(b) In addition to the remedies set forth in Section 9.03(a) and upon the occurrence 
and continuance of any Event of Default specified in Section 9.01 (b) hereof, the Trustee may, 
and shall, upon written request of the Required Credit Providers, proceed to protect and enforce 
the rights vested in Owners by this Trust Agreement by appropriate judicial proceedings or 
proceedings the Truste·e deems most effectual. The provisions of this Trust·Agreement and all 
resolutions or orders in the proceedings for the issuance of the Lease Revenue Certificates 
shall constitute a contract with the Owners of the .Lease Revenue Certificates and the Credit 
Providers, and such contract may be enforced by any ·Owner of Lease Revenue Certificate,s or 
any Credit Providers by mandamus, injunction or other applicable legal action, suit, proceeding 
or other remedy. · 

(c) Upon an Event of Default and prior to the curing thereof, the Trustee shall 
exercise the rights and remedies vested in it by this Trust Agreement with the same degree of 

·care and .skill as a prudent person would exercise~ or use under the circumstances in. the 
conduct of his own affairs. · 

(d) Anything herein to the contrary notwithstanding, the Credit Providers may enter 
into a written agreement amoi::ig the Credit Providers appointing one of such Credit Providers to 
act on their behalf (a "Credit Provider Agent") in connection with any direction or consent 
provided for in this Article IX, and in such event any such direction or consent of such Credit · 
Provider Agent shall constitute the direction or consent of the Credit Providers under this Article 
IX. 

Section 9.04. Application of Revenues and Other Funds After' Default. All amounts 
received by the Trustee pursuant to any right given or action taken by the Trustee under the 
provisions of this Trust Agreement and any other funds held by the Trustee shall be applied by 
the Trustee in the following order: . 

First, to the payment of the fees, costs and expenses of the Trustee incurred in the 
performance of its duties and the exercise of any remedies, including any amounts owed to it 
pursu.ant to Section 5.01, including reasonable compensation to its agents, attorneys and 
counsel; and 

Second, to the payment of the whole amount of interest with respect to and principal of 
the Lease Revenue Certificates then due and unpaid, 'with interest with respect to overdue 
installments of principal and interest to the extent permitted by law at the lesser of the rate of 
interest payable on the Lease Revenue Certificates or the maximum rate permitted by law, 
provided however., that in the event such amounts shall be insufficient to pay iri full the fun 
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amount of such 'interest and principal, then such amounts shall be applied in the following order 
of priority: 

(a) first, to the payment of all installments of interest with respect to the 
Lease Revenue Certificates then due and unpaid, on a Pro Rata Basis in the event that 
the available amounts are insufficient to pay all such interest in full, 

(b) second, to the payment of all installments of principal of the Lease 
Revenue Certificates then due and unpaid, on a Pro Rata Basis in the event that the 
availabre amounts are insufficient to pay all such principal in full, 

(c) third, to the payment of interest with respect to overdue installments of 
principal and interest, on a Pro Rata Basis in the event that the available amounts are 
insufficient to pay ·all such interest in full. Section 9.05. Lease Revenue Certificates Not 
Subject to Acceleration. The Lease Revenue Certificates are not subject to acceleration 
and upon the occurrence of an Event of Default, none of the Trustee, the Delivery and 
Paying Agent, the Credit Providers, any Owner or any other Person may accelerate the 
maturity of any of the Lease Revenue Certificates. 

Section ·9.06. Collection of Base Rental Payments. The Trustee shall take any 
appropriate action to cause the City to pay any Base Rental paym~nt not paid when due, upon 
written request and authorization by the Credit Providers or, if applicable the Owners .of a 
majority in aggregate principal amount of the Lease Revenue Certificates then Outstanding and 
unpaid, and upon being satisfactorily indemnified against any expense and liability with respect 
thereto and receiving payment for its fees and expenses. 

Section 9.07. No Remedy Exclusive. No remedy herein conferred upon or reserved to 
the Trustee is intended to be exclusive and every such remedy shall be cumulative and shall be 
in addition to every other remedy given under this Trust Agreement and the Sublease, or now or 
hereafter existing at law or in equity, except as expressly waived herein or therein. No delay or 
omission to exercise any right or power accruing upon any default shall be construed to be a 
waiver thereof, but any such right and power may be exercised from time to time and as often 
as may be deemed expedient. In order to entitle the Trustee, the Credit Providers or the Owners 
to exercise any remedy reserved to it or them, it shall not be necessary to give ariy notice other 
than such notice as may be required in this Article IX or by law. 

Section 9~08; No Additional Waiver ·implied by One Waiver. In the event any 
. provision contained in this ·Trust Agreement should be breached by a party and thereafter 
waived by another party, such waiver shall be limited to the particular breach so waived and 
shall not be deemed to waive any other breach hereunder. 

Section 9.09. Action by Owners. In the event the Trustee fails to take any action to 
eliminate an event of default under Section 1 ·2 of the Sublease or Event of Defqult hereunder, 
the Owners of a majority in aggregate principal amount of Lease· Revenue Certificates then 
Outstanding may institute any suit, action, mandamus or other proceeding in equity or at law for 
the protection or enforcement of any right under the Sublease and this Trust Agreement, but · 
only if the Credit Providers or, if applicable, such Owners shall have first made written request of 
the Trustee after the right to exercise such powers or right o faction shall have arisen, and shall 
have afforded the Trustee a reasonable opportunity either to proceed to exercise the powers 
granted therein or otherwise granted by law or to institute such action, suit or proceeding in its 
name, and unless, also, the Trustee shall have been offered reasonable security and indemnity 
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against the costs,· expenses and liabilities to be incurred therein or thereby, and the Trustee 
shall have refused or neglected to comply with such request within a reasonable time. 

Section 9.10. Opinion of Counsel. Before being required to take any action pursuant 
to this Article IX, the Trustee may require an opinion of counsel acceptable to the Trustee, which 
opinion shall be made available to the City and the City upon request, which counsel mayor may 
not be counsel to the City or Special Counsel with regard to legal questions. 



ARTICLE X 

LIMITATION OF LIABILITY 

Section 10.01. No Liability of City for Trustee Performance. The City shall not 
. have any obligation or liability to any of the other parties or to the Owners with respect to the 
performance by the Trustee of any duty imposed upon it under this Trust Agreement, including 
the distribution of principal and interest to the Owners. 

Section 10.02. No Liability of Trustee or Delivery and Paying Agent for Base . · . 
Rental Payments _by City. Except as provided herein, neither the Trustee nor the Delivery and 
Paying Agent shall have any obligation or li9bility to the Owners with respect to the payment of 
the Base Rental by the City when due, or with respect to the performance by the City of any 
other covenant made by it in the Sublease. 

Section 10.03. No Liability of County Except as Stated. Except for (i) the 
payment of Base Rental and Additional Rental when due in accordance with the terms bf the 
Sublease, and (ii) the performance by the City of its obligations and duties as set forth in the 
Site Lease, the Sublease and this Trust Agreement, the City shall have no obligation or liability 
ta the Trustee, the Delivery and Paying Agent or the Owners. 

Section 10.04. Limited Li~bility of Trustee and Delivery and Paying Ag~nt. 
Tt)e Trustee and the Delivery and Paying Agent shall not have any obligation or. responsibility 
for providing information to the Owners concerning the investment quality of the Lease Revenue 
Certificates, for the sufficiency or collection of any Base Rental or fcir the actions or " 
representations of any other party to this Trust Agreement. The Trustee and the Delivery and 

· Paying Agent shall not have any obligation or liability to any of the other parties hereto or to the 
Owners with respect to the failure or refusal of any other party hereto to perform any covenant 
or agreement made by it under this Trust Agreement, the Site Lease, or the Sublease, but each 
shall be responsible solely for the performance of the duties expressly imposed upon it 
hereunder. The recitals of facts, covenants and agreements contained herein and in the Lease 
Revenue Certificates shall be taken as statements, covenants and agreements of the City. and 
each of the Trustee and Delivery and' Paying Agent assumes no responsibility for the 
correctness. of the same and makes no representation as to the validity or sufficiency of this. 
Trust Agreement, the Site Lease, the Sublease or the Lease Revenue Certificates, or as to the 
value of or title to the Property, and shall not incur any responsibility in respect thereof, other 
than in connection with the duties or obligations herein assigned to or imposed upon it. 

Section 10.05. Limitation of Rights: Third Party Beneficiaries. Nothing in this 
Trust Agreement or in the Lease Revenue Certificates expressed or implied is intended or shall 
be construed to give any Person other than the City, the Trustee, the Delivery and Paying 
Agent, the City and the Owners any legal or equitable right, remedy or claim under or in respect 
of this Trust Agreement or any covenant, condition or provision hereof; and all such covenants, 
conditions and provisions are and shall be for the sole and exclusive benefit of the City, the 
Trustee, the Delivery and Paying Agent, the City and such Owners. Notwithstanding the 
foregoing, each Credit Provider shall be an express third party beneficiary of this Trust 
Agreement, with the power to enforce the same until the later of (i) the date the respective 
Credit Facility or Direct Placemeht Revolving Credit Agreement has terminated and been 
surrendered to such Credit Provider for cancellation and (ii) the date all amounts payable under 



the respective Credit Provid~r Agreement and Revolving Certificate or Direct Placement 
Revolving Certificate, as applicable, have been satisfied in full. 
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ARTICLE XI 

MISCELLANEOUS 

Section 11.01. Records. Until three years following the full payment of principal 
and interest due with respect to the Lease Revenue Certificates, each of the Trustee and the 
Delivery and Paying Agent shall keep complete and accurate records of all money received and 
disbursed under this Trust Agreement, which records shall be available for inspection by the 
City and by any Owner, or the agent of any of them, at reasonable times during regular 
business hours and upon reasonable prior written notice. 

Section 11.02. Notices. All notices, requests, demands and other 
communications under this Trust Agreement by any Person shall be in writing (unless otherwise 
specified herein) and shall be sufficiently given on the date of service if served personally upon 
the Person to whom notice is to be given or on receipt if sent by telex or other 
telecommunication facility or courier or if mailed by registered or certified mail, postage prepaid, 
and properly addressed as follows:. 

(a) if to the City: 

(b) if to the Trustee: 

( c) if to the Delivery and 
Paying Agent: 

(d) 

City and County of S<?-n Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, 
Room 316 
San Francisco, California 94102 
Attention: City Controller 

U.S. Bank National Association 
One California Street, Suite 1000 . 
San Francisco, California 94111 
Attention: Corporate Trust Services 
Facsimile: (41.5) 677-3769 

U.S. Bank National Association 
100 Wall Street, .Suite 1690 
New York, New York 10005 
Attention: Global Corporate Trust Services 
Facsimile: (212) 514-6841 

If to ·the Credit Prqviders, at their respective 
addresses set forth in their respective Credit 
Provider Agreements; 



(e) if to the Rating Agencies: Fitch Ratings, Inc., 
One State Street Plaza, 
New York, New York 10004; 
Attention: Municipal Structured Finance, 

and 

Standard & Poor's Ratings Group, 
55 Water Street, 38th Floor, 
New York, New York 10041-0003, 
Attention: Municipal Structured Group 

and 

Moody's Investors Service, Inc., 
· 7 World Trade Center, 250 Greenwich $treet, 
New York, New York 10007, 
Attention: MSPG Surveillance Team; and 

(f) if to any Owner of Commercial Paper Certificates, to its address as indicated in 
the records of the Depository, the Nominee or the Delivery and Paying Agent 

or if to any Owner of Direct Placement Revolving Certificates, to its address as indicated in the 
records of the Trustee; or to such other address or addresses as any such Person shall have 
designated to the others by notice given in accordance with the prqvisions of this Section 11.02. 

The Trustee shall provide to each Credit Provider a copy of each notice is receives 
under this Trust Agreement, the Site .Lease. and the Sublease. In no event shall the· City or the 
City be required to provide such notices.if the Trustee fails to do so. · 

. . . . . 

Section 11.03. Defeasance . .If, when all or any portion of the Lease Revenue 
Certificates shall have become due and payable in accordance with their terms or otherwise a.s 
provided in this Trust Agreement, the entire principal and interest so due and payable upon said 
Lease Revenue Certificates shall be paid, or if at or prior to the date said Lease Revenue 
Certificates have become due and payable, sufficient moneys or noncallable, nonprepayable, 
direct obligations of, or obligations guaranteed by, the United States of America, the pri~cipal of 
and interest with respect to which will provide sufficient moneys for such payment, as verified by 
a report of an independent firm of nationally recognized certified public accountants verifying the 
sufficiency of the escrow established to pay said Lease Revenue Certificates in full on the dates 
that principal of and interest with respect to said Lease Revenue Certificates is due, shall be 
held in trust by the Trustee and provision shall also be made for paying all other sums payable 
hereunder by the Trustee or the City with respect to said Lease Revenue Certificates, the 
pledge herein created with respect to said Lease Revenue Certificates shall thereupon cease, 
terminate and become discharged and said Lease Revenue Certificates shall no longer be 
deemed Outstanding for purposes of this Trust Agreement and all the provisions of this Trust 
Agreement, including all covenants, agreements, liens and pledges made herein, shall be 
deemed duly discharged, satisfied and released with respect to. said Lease Revenu~ 
Certificates; provided, however, that with respect to any defeasance of Direct Placement 
Revolving Certificates, ·any such defeasance shall be subject to either (a) the City obtaining the 
prior written consent of the related Direct Placement Bank or (b) receipt by the related Direct 
Placement Bank of .(i) a report of an. independent firm of nationally recognized certified public 
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accountants or such other accountant as shall be acceptable to .the related Direct Placement 
Bank verifying the sufficiency of the escrow established to pay such Direct Placement Revolving 
Certificates in full on the dates that principal of and interest with respect to such Direct 
Placement Revolving Certificates is due in Form and substance acceptable to the related Direct 
Placement Bank, (ii) an escrow deposit agreement establishing an escrow with respect to such 
Direct Placement Revolving Certificates in Form and substance acceptable to the related Direct 
Placement Bank, and (iii) an opinion of Special Counsel in Form and substance acceptable to 
the related Direct Placement Bank to the effect that escrow and the defeasance will not 
adversely affect the excludability of the interest with respect to such DireCt Placement Revolving 
Certificates from gross income of the Owners thereof for federal income tax. purposes. 
Notwithstanding anything in this Trust Agreement to the contrary, if the amount held in escrow 
shall at'"any time be insufficient (for whatever reason) to pay principal of and interest with 
respect to such Direct Placement Revolving Certificates when due in fun, the City shall be 
obligated to pay to the holders of such Direct Placement Revolving Certificates on· the 
applicable due date or due dates the amount of any such shortfall from funds legally available 

· for such purpose.· A prepayment of Advan.ces evidenced by Direct Placement Revolving 
Certificates in and of itself shall not constitute a defeasance of the Direct.Placement Revolving 
Certificates. 

Section 11.04. .Governing Law. This Trust Agreement will be construed and 
governed in accordance with the laws of the State. Venue for all litigation relative to the 
formation, interpretation and performance of this Trust Agreement will be in San Francisco, 
California. 

Section 11.05. Partial Invalidity. Any provision of this Trust Agreement found to 
be prohibited by law shall be ineffective only to the extent of such prohibition, and shall not 
invalidate the remainder of this Trust Agreem~nt. 

' . 

Section 11.06. · Binding Effect: Successors. This Trust Agreement shall be 
binding upon and shall inure to the benefit of the parties hereto qnd the Owners and their 
re$pective successors and assigns. Whenever in this Trust Agreement any party is named or 
referred to, such reference shall be deemed to include such party's successors or assigns, and 
all covenants and agreements contained in this Trust Agreement by or on behalf of any party 
hereto shall bind and inure to the benefit of such party's s.uccessors and assigns· whether so 
expressed or not 

Section 11.07. Execution in Counterparts. This Trust Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same agreement. 

Section 11.08. Headings. The headings or titles o( the several Articles and 
Sections hereof, and the table of contents appended hereto, shall be solely for convenience of 
reference and shall not affect the meaning, construction or effect of this Trust Agreement. 
Unless the context requires otherwise, all references herein to "Articles," "Sections," and other 
subdivisions are to the corresponding Articles, Section·s or subdivisions of this Trust Agreement, 
and the words "hereby," "herein," "hereof," "hereto:' "herewith," "hereunder" and other words of 
similar import refer to this Trust Agreement as a whole and not to any particular Article, Section, 
subsection or clause hereof. · 

Section 11.09. LC Bank Consent. So long as it has not failed to honor a properly 
presented ahd conforming drawing under the related Credit Facility, each LC Bank shall be 
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· deemed to be the Owner of Commercial Paper Certificates of the Series. for which it has issued 
a Credit Facility to support payment of such Series for the purpose of the provision of cpnsents 
and any other action of an Owner of such Commercial Paper Certificates under this Trust 
Agreement, subject to the limitations set forth in Section 8.01 hereof. 

Section 11.10. City Requirements. . Additional requirements of the City with 
respect to this Trust Agreement are attached as Exhibit F and are incorporated by reference 
herein, and, by executing this Trust Agreement, the Trustee is agreeing to comply with those 
provisions. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the parties have executed this Trust Agreement effective the 
date first above written. · 

CITY AND COUNTY OF SAN FRANCISCO 

By: _____________ _ 
Mayor 

APPROVED AS TO FORM: 

By:, ___________ _ 
City Attorney 

' as Trustee 

By:, _____________ _ 

Authorized Officer 

[Signature Pa~e to t~ ~ust Agreement] 



EXHIBIT A-1 

FORM OF TAX EXEMPT COMMERCIAL PAPER CERTIFICATE 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

CITY AND COUNTY OF SAN FRANCISCO 
LEASE REVENUE COMMERCIAL PAPER CERTIFICATE OF PARTICIPATION, SERIES_ 

(TAX EXEMPT) 

No.: 
Principal Amount: $ ___ _ 

. Interest to Maturity: 
Due at Maturity: 

Certificate Date: 
Maturity Date 
Number of Days: 
Interest Rate: % ---

THIS IS TO CERTIFY THAT the registered owner identified above or registered assigns, 
as the registered owner of this Lease Revenue Commercial Paper Certificate of Participation, 
Series_ (Tax Exempt) (the "Certificate" or "Tax Exempt Commercial Paper Certificate"), is the 
owner of a proportionate interest in a Sublease, including the right to receive Base Rental 
payments payable thereunder (the "Sublease"), dated as of [June 1,] 2016, between the City 
and County. of San Francisco (the "City"), a charter city and county of the State of California (the 
"State"), as lessee, and U.S. Bank National Association, a national banking association, as 
trustee (the "Trustee"). 

The registered owner of this Certificate is entitled to receive, subject to the terms of the 
Sublease; on the maturity date identified above, the principal sum specified above representing 
a portion of the Base Rental payments designated as principal coming due on or prior to such 
date, and to receive interest, if any, on said principal amount at said maturity date, from the 
above specified Certificate date to said maturity date at the per annum interest rate shown 
above (computed on the basis of actual days elapsed and a 365-day or 366-day year); both 
principal and interest with respect to this Certificate being payable in lawful money of the United 
States of America at the principal corporate office of U.S. Bank National Association, as paying 
ag~nt (the "Delivery and Paying Agent") executing the "Certificate of Authentication" endorsed 
hereon and appearing below, or its successor at the principal· corporate office of such 
successor. 

This Certificate is one of a duly authorized issue of Tax Exempt Commercial Paper 
Certificates, all of which have been executed and delivered pursuant to that certain . Trust 
Agreement, dated as of [June 1, 2016] (as amended, supplemented and modified from time to . . 
time, the "Trust Agreement"), by and between the City (the ·~city') and the Trustee, for the 
purpose of financing Project Costs of the Tax Exempt Projects (each as defined in the Trust 
Agreement), to refinance, renew or refund the Certificates .(as defined in the Trust Agreement) 
delivered pursuant to the provisions of the Trust Agreement, to pay the Redemption Price of the 
applicable Series of Callable Commercial Paper Certificates and to pay accrued interest with 
respect to the applicable Series of Callable Commercial Paper Certificates upon redemption 
prior to maturity. · 



If this Tax Exempt Commercial Paper Certificate has been designated as a Callable 
Commercial Paper Certificate under the Trust Agreement, this Tax Exempt Commercial Paper 
Certificate is subject to optional redemption prior to maturity as provided in the Trust Agreement. 
Such Redemption Price shall be payable to the registered Owner of this Tax Exempt 
Commercial Paper Certificate in accordance with the procedures set forth in the Trust 
Agreement, but solely from the following sources in the following order of priority: (i) to the 
extent amounts sufficient to pay such Redemption- Price have been deposited in . the A-1-1 
applicable Refunding Proceeds Redemption Price Subaccount ·of the Commercial Paper 
Certificates Payment Account with respect to such Series of Tax Exempt Commercial Paper 
Certificates from the proceeds of any long-term bonds or certificates of participation fixed to 
maturity executed and delivered to pay such Redemption Price to such Owner on the 
Redemption Date, from such proceeds on deposit in the applicable Refunding Proceeds · 
Redemption Price Subaccount of the Commercial Paper Certificates Payment Account; and (ii) 
the proceeds of the sale of any Commercial Paper Certificates of the applicable Series. 

Reference is hereby made to the Trust Agreement (a copy of which is on file at said 
principal corporate trust office of the Trustee) and all amendments and supplements thereto for 
a description of the rights thereunder of the bearers of the Tax. Exempt Commercial Paper 
Certificates, of the nature and extent of the security, of the rights, duties and immunities of the 
Trustee and the Delivery and Paying Agent and of the rights and obligations of the City 
thereunder, to all the provisions of which Trust Agreement the registered Owner of this Tax 
Exempt Commercial Paper Certificate, by acceptance hereof, assents and agrees. AU 
capitalized terms herein not otherwise defined shall have the meaning ascribed to them in the 
Trust Agreement. 

This Tax Exempt Commercial Paper Certificate of a Series, togetlier with the other 
Lease Revenue Certificates, is payable from and equally secured by a lien on and pledge of an 
of the City's right, title, and interest in and to: (i) the Site Lease; (ii) the Sublease (except for its 
right to payment of expenses of the City under Section ·3.1 (g) of the Sublease, its right to 
indemnification under Section 11 of the Sublease and its right to receive notices under Section 
15' of the Sublease) including the right to enforce remedies under the Sublease and all 
revenues, issues, income, rents, royalties, profits and receipts derived or to be derived by the 
City from or attributable to the sublease of the Property to the City including all revenues 
attributable to the sublease of the Property or to the payment of the costs thereof received or to 
be received by the City under the Sublease or any part thereof or any contractual arrangement 
with respect to the use of the Property, including the payment of Base Rental thereunder, (iii) 
the proceeds of any insurance, including the proceeds of any self insurance covering loss 
relating to the Property; (iv) all amounts on hand from time to time in the funds and accounts 
established hereunder (other than the Excess Earnings Account of the Earnings Fund), 
provided that the proceeds of the sale of a Series of Commercial Paper Certificates on deposit 
in any such fund or account shall not secure any other Series of Lease Revenue Certificates 
and the proceeds of any drawing or payment under a Credit Facility for a Series or any Advance 
under a Direct Placement Revolving Credit Agreement of a Series shall not secure any other 
Series of Lease Revenue Certificates; (v) all proceeds of rental. interruption insurance policies 
carried with respect to the Property pursuant to the Sublease or in accordance with the Trust 
Agreement; and (vi) any additional moneys or amounts that may from time to time, by delivery 
or by writing of any kind, be subjected to the lien hereof by the City or by anyone on its behalf, 
subject only to the provisions of the Trust Agreement, the Site Lease and the Sublease. 
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This Tax Exempt Commercial Paper Certificate shall not be entitled to any benefit under 
the Trust Agreement, or become valid or obligatory for any other purpose, until the Delivery and 
Paying Agent shall have authenticate:d the same by manual signature. 

This Tax Exempt Commercial Paper Certificate, together with the other Lease Revenue 
Certificates_, is payable solely from the sources hereinabove identified securing the payment 
thereof and ·the Lease Revenue Certificates do not constitute a legal or equitable pledge, 
charge, lien or encumbrance upon any other property of the City. The registered owner shall 
never .have thi? right to demand payment of this obligation from any sources or properties of the 
City e~cept as identified above. 

It is hereby certified and recited that all acts, conditions and things required by law and 
the Trust Agreement to exist, to have happened and to have been performed precedent to and 
in the issuance of this Tax Exempt Commercial Paper Certificate, do exist, have happened and 
have been performed in regular and in due time, form and manner as required by the 
Constitution ·and laws of the State of California; and that issuance of this Tax Exempt 
Commercial Paper Certificate, together with all other indebtedness of the City, is within every 
debt and other limit prescribed by the Constitution and laws of the State of California, and is not 
in excess of the amount of Lease Revenue Certificates permitted to be executed and delivered 
u'nder the Trust Agreement. I · 

IN WITNESS. WHEREOF, the City and County of San Francis.co has caused. this 
Commercial Paper Certificate to be executed in its name by its duly authorized representative 
and has caused this Commercial Paper Certificate to be dated the Certificate Date set forth 
above. · 

By:. ___________ _ 
Controller 
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DELIVERY AND PAYING AGENT'S 
CERTIFICATE OF AUTHENTICATION 

This Tax Exempt Commercial Paper Certificate is one of the Tax Exempt Commercial 
Paper Certificates delivered pursuant to the.within mentioned Trust Agreement. 

as 
Delivery and Paying Agent 

By: _____________ _ 
Authorized Signat.ory 
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EXHIBIT A-2 

FORM OF TAXABLE COMMERCIAL PAPER CERTIFICATE 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

CITY AND COUNTY OF SAN FRANCISCO· 
LEASE REVENUE COMMERCIAL PAPER CERTIFICATE OF PARTICIPATION, SERIES_ 

· (TAXABLE) 

No.: 
Principal Amount: $ ___ _ 
Interest to Maturity:-
Due at Maturity: 

Certificate Date: 
Maturity Date 
·Number of Days: 
Interest Rate: % ---

THIS IS TO CERTIFY THAT the registered owner identified above or registered assigns, 
as the registered ·owner of this Lease Revenue Commercial Paper Certificate of Participation, 
Series_ (Taxable) (the "Certificate" or "Taxable Commercial Paper Certificate"), is the owner·of 
a proportionate interest in a Sublease, including the right to receive Base Rental payments 
payable thereunder (the "Sublease"), dated as of [June 1,] 2016, between the City and _County 
of San Francisco (the "City"), a charter city and county of th·e State of California (the "State"), as 
lessee, and U.S. Bank National A~sociation, a national banking association, as trustee (the 
"Trustee"). 

The registered owner of this Certificate is entitled to receive, subject to the terms of the 
· Sublease, on the maturity date identified above, the principal sum specified above representing 
a portion of the Base Rental payments designated as principal coming due on or prior to such 
date, and to receive interest, if any, on said principal amount at said maturity date, from the 
above specified Certificate date to said maturity date at the per annum interest rate shown 
above (computed on the basis of actual days elapsed and a 365-day or 366-day year); both 
principal· and interest with respect to this Certificate being payable i)1 lawful money of the United 
States of America at the principal· corporate office of U.S. Bank National Association, as paying 
agent (the "Delivery and Paying Agent") executing the ~·certificate of Authentication" endorsed 
hereon and appearing below, or its successor at the principal corporate office of such 
successor. 

This , Certificate is one of a duly authorized issue of Taxable Commercial Paper 
Ce~ificates, all of which have been executed and delivered pursuant to that certain Trust 
Agreement, dated as of [June 1, 2016] (as amended, supplemented and modified from time to 
time, the "Trust Agreement"), by and between the· City (the "City') and the Trustee, for the 
purpose of financing Project Costs (as defined in the Trust Agreement), to refinance, re.new or 
refund the Certificates (as defined in the Trust Agreement) delivered pursuant to the provisions 
of the Trust Agreement, to pay the Redemption Price ·of the applicable Series of Callable 

·Commercial Paper Certificates and to pay accrued interest with respect to the applicable Series 
of Callable C9mmercial Paper Certificates upon redemption prior to maturity. 

If this Taxable Commercial Paper Certificate has been designated as a Callable 
Commercial Paper Certificate under the Trust Agreement, this Taxable Commercial Paper 
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Certificate is subject to optional redemption prior to maturity as p·rovided in the Trust Agreement. 
Such Redemption Price shall· be payable to the registered Owner of this Taxable Commercial 
Paper Certificate in accordance with the procedures set forth in the Trust Agreement, but solely 
from the following sources in the following order of priority: (i) to the extent amounts sufficient to 
pay such Redemption Price hav~ been qeposited in the applicable Refunding Proceeds 
Redemption Price Subaccount of the Commercial Paper Certificates Payment Account with 
respect to the Series of this Taxable Commercial Paper Certificate from the proceeds of any 
tong-term bonds or certificates of participation fixed to maturity executed and delivered to pay 
such Redemption Price to such Owner on the Redemption Date, from such proceeds on deposit 
in the applicable Refunding Proceeds Redemption Price Subaccount of the Commercial Paper 
Certificates Payment Account; and (ii) the proceeds of the sale of any Commercial Paper 
Certificates of the applicable Series. 

Reference is hereby made to the Trust Agreement (a copy of which is on. file at said 
principal corporate trust office of the Trustee) and al1 amendments and supplements thereto for 
a description of the rights thereunder of the bearers of the Taxable Commercial Paper 
Certificates, of the nature and extent of the security, of the rights, duties and immunities of the 
Trustee and the Delivery and Paying Agent and of the rights and obligations of the- City 
thereunder, to all the provisions of which Trust Agreement the registered Owner of this Taxable 
Commercial· Paper Certificate, by aci:;eptance hereof, assents and agrees. All capitalized terms 
herein not otherwise defined shall have the meaning ascribed to them in the Trust Agreement. 

This Taxable Commercial .Paper Certificate, together with the other Lease Revenue 
Certificates, is payable from and equally secured by a lien on and pledge Of all of the City's 
right, title, and interest in and to: (i) the Site Lease; (ii) the Sublease (except for its right to 
payment of expenses of the City under Section 3.1 (g) of the Sublease, its .right to 
indemnification under Section 11 of the Sublease and its right to receive notices under Section 
15 of the Sublease) including the right to enforce remedies under the Sublease and al1 
revenues, issues, income, rents, royalties, profits and receipts derived or to be derived by the · 
City from or attributable to the sublease of the Property to the City including all revenues 
attributable to the sublease of the Property or to the payment of the costs thereof received or to 
be received by the City under the Sublease or any part thereof or any contractual arrangement 
with respect to· the use of the Property, including the payment of Base Rental thereunder; (iii) 
the proceeds of any insurance, including the- proceeds of any self-insurance covering. lt:>ss 
relating to the Property; (iv) all amounts on hand from time to time in the funds and accounts 
established hereunder (other than the Excess Earnings Account of the Earnings Fun.d), 
provided that the proceeds of the sale of a Series of Commercial Paper Certificates on deposit 
in any such fund or account shall not secure any other Series of Lease Revenue Certificates 
and the proceeds of any drawing or payment under a Credit Facility for a Series or any Advance 
under a Direct Placement Revolving Credit Agreement of a Series shall not secure any other 
Series of Lease Revenue Certificates; (v) all proceeds of rental interruption insurance policies 
carried with respect to the Property pursuant to the Sublease or in accordance· with the Trust 
Agreement; and (vi) any additional moneys or amounts that may from time to time, by delivery 

- or by writing of any kind, be subjected ·to the lien hereof by the City or by anyone on its behalf, 
subject only to the provisions of the Trust Agreement, the Site Lease and the Sublease. 

This Taxable Commercial Paper Certificate shall not be entitled to any benefit under the 
Trust Agreement, or become valid or obligatory for any other purpose, until the Delivery and 
Paying Agent shall have authenticated the same by manual signature. 
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This Taxable Commercial Paper Certificate, together with the other Lease Revenue 
Certificates, is payable solely from the sources hereinabove identified securing the payment 
thereof and the Lease Revenue Certificates do not constitute a legal or equitable pledge, 
charge, lien or encumbrance upon any other property of the City. The registered owner shall 
never have the right to demand payment of this obligation from any sources or properties of the 
City except as identified above. 

It is hereby certified and recited that all acts, conditions and things required by law and 
the Trust Agreement to exist, to have happened and to have been performed precedent to and 
in the issuance of this Taxable Commercial Paper Certificate, do exist, have· happened and 
have been performed in regular and in due time,· form and manner as required by the 
Constitution and laws of the State of California; and that issuance of this Taxable Commercial 
Paper Certificate, together with all other indebtedness of the City, is within every debt and other 
limit prescribed by the Constitution and laws of the State of California, and is not in excess of 
the amount of Certificates permitted to be exe.cuted and delivered under the Trust Agreement. 

IN WITNESS WHEREOF, the City and County of Sar:i Francisco has caused this 
Commercial Paper Certificate to be executed in its name by its duly authorized representative 
and has caused this Commercial Paper Certificate to be dated the. Certificate Date set forth 
above. · · 

By:~-----------
Controller 
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DELIVERY AND PAYING AGENT'S CERTICATEOFAUTHENTICATION 

This Taxable Commercial Paper Certificate is one of the Taxable Commercial Paper 
Certificates delivered pursuant to the within mentioned Trust Agreement. 

__________ , as D~livery 
and Paying Agent 

By: _____________ _ 

Authorized Signatory 
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EXHIBIT BM1 

FORM OF TAX EXEMPT GOVERNMENTAL MASTER CERTIFICATE 

ANNEX ITO 

MUNICIPAL COMMERCIAL PAPER M TECP CERTIFICATE 

THIS IS TO CERTIFY THAT the registered owner identified above o'r registered assigns, 
as the registered owner of this Lease R~venue Commercial Paper Certificate of Participation, 
Series_ (Tax Exempt) (the "Master Commercial Paper Certificate'' or "Tax Exempt Commercial 
Paper Certificate"), is the owner of a proportionate interest in a Sublease, including the right to· 
receive Base Rental payments payable thereunder (the "Sublease"), dated as of [June 1,] 2016, 
between the City and County of San Francisco (the "City"), a charter city and county of the State 
of California (the "State"), as lessee, and U.S. Bank National Association, a national banking 
association, as trustee (the "Trustee"). 

The registered owner of this Master Commercial Paper Certificate is entitled to receive, 
subject to the terms of the Sublease, on the maturity date identified above, the principal sum 
specified above representing a portion of the Base R~:mtal payments designated as principal 
coming due on or prior to such date, and to receive interest, if any, on said principal amount at 
said. maturity date, from the above specified Master Commercial· Paper Certificate date to said 
maturity date at the per annum interest rate shown above (computed on the basis of actual days 
elapsed and a 365-day or 366-day year); both principal and interest with respect to this Master 

. Commercial Paper Certificate being payable in lawful money of the United States of America at 
the principal corporate office of U.S. Bank National Association, as .Paying agent (the "Delivery 
and Paying Agent") executing the "Certificate of Authentication" endorsed hereon and appearing 
below, or its successor at the principal corporate office of such successor. 

This Master Commercial Paper Certificate is ·One of a duly authorized issue of Lease 
Revenue Certificate Commercial Paper Certificates, Series_ (Tax.Exempt) of the City (the "'Tax 
Exempt Commercial Paper Certificates''.), all of which have been executed and delivered in 
pursuance of the laws and Constitution of the State of California and that certain Trust 
Agreement dated as of [June 1, 2016] by and between the Trustee and the City (as amended, 
.modified or otherwise supplemented, from time to time, the "Trust Agreement"), for the purpose 
of financing Project Costs (as defined in the Trust Agreement) of the Tax Exempt Projects, to 
refinance, renew or· refund Certificates (as defined in the Trust .Agreement) executed and 
delivered pursuant to the provisions of the Trust Agreement, to pay the Redemp~ion Price of the 
applicable Series of Callable Commercial Paper Certificates and to pay accrued interest with 
respect to the applicable Series of Callable Commercial Paper Certificates upon redemption 
prior to maturity. · 

If any duly authorized issue of Tax Exempt Commercial Paper Certificates has been 
designated as Callable Commercial Paper Certificates under the Trust Agreement, such issue· 
of Tax Exempt Commercial Paper Certificates is subject to optional redemption prior to maturity 
as provided in the Trust Agreement. Such Redemption Price shall be payable to the registeretj 
Owner of such issue of Tax Exempt Commercial Paper Certificates in accordance with the 
procedures set forth in the Trust Agreement, but solely from the following sources in the 
following order of priority: (i) to the extent amounts sufficient to pay such Redemption Price have 
been deposited in the applicable Refunding Proceeds Redemption Price Subaccount of the 



Commercial Paper Certificates Payment Account with respect to such Series of Commerciai 
Paper Certificates from the proceeds of any long-term bonds or certificates of participation fixed 
to maturity executed and delivered to pay .such Redemption Price to such Owner on the 
Redemption Date, from such proceeds on deposit in the applicable Refunding Proceeds 
Redemption Price Subaccount of the Commercial Paper Certificates Payment Account; and (ii) 
the proceeds of the sale of any Commercial Paper Certificates of the applicable Series. 

Reference is hereby made to the Trust Agreement (a copy of which is on file at said 
principal corporate trust office of the Trustee) and all supplements thereto for a description of 
the rights thereunder of the registered owners of the. Tax Exempt Commercial Paper 
Certificates, of the nature and extent of the security, of the rights, duties and immunities of the 
Trustee and the Delivery and Paying Agent and of the rights and obligations of the City 
thereunder, to all the provisions of which Trust Agreement the registered owner of this Master 
Commercial Paper Certificate, by acceptance hereof, assents and agrees. All capitalized terms 
herein not otherwise defined shall have the meaning ascribed to them in the Trust Agreement. 

This Master Commercial Paper Certificate, together with the other Lease Revenue 
Certificates of the City, is payable from and equally secured by a lien o.n and pledge of all of the 
City's right, title, and interest in and to: (i) the Site Lease; (ii) the Sublease (except for its right tci 
payment of expenses of the City under Section 3: 1 (g) of the Sublease, its right to 
indemnifiqation under Section 11 of the Sublease and its right to receive notices under Section 
15 of the Sublease) includin.g the right to enforce remedies under the Sublease and a11 
revenues, issues, income, rents, royalties, profits and receipts derived or to be derived by the 
City from or attributable to the sublease of the Property to the City including all revenues 
attributable to the sublease of the Property or to the payment of the costs thereof received or to 
be received by the City under the Sublease or any part thereof or any contractual arrangement 
with respect to the use of the Property, including the payment of Base Rental _thereunder; (iii) 
the proceeds of any insurance, including the proceeds of any self-insurance covering loss 
relating to the Property; (iv) all amounts on hand from time to time in the funds and accounts 
established hereunder (other than the Excess Earnings Account of the Earnings Fund), 
provided that the proceeds of the sale of a Series of Commercial Paper Certificates on deposit 
in any such fund or account shall not secure any other Series of Lease Revenue Certificates 
and the proceeds of any drawing or payment under a Credit Facility for a Series or any Adva11ce 
under a Direct Placement Revolving Credit Agreement of a Series shall not secure any other 
Series of Lease Revenue Certificates; (v) all proceeds of rental interruption insurance policies 
carried with respect to the Property pursuant to the Sublease or in accordance with the Trust 
Agreement; and (vi) any additional moneys or amounts that may from time to time, by delivery 
or by writing of any kind, be subjected to the lien hereof by the City or by anyone on its behalf, 
subject only to the provisions of the Trust Agreement, the Site Lease and the Sublease. 

This Master Commercial Paper Certificate shall not be entitled to any benefit under the 
Trust Agreement, or become valid or obligatory for any other purpose, until the Delivery and 
Paying Agent shall have authenticated the same by manual signature. 

This Master Commercial Paper Certificate, together with the other Commercial Paper 
Certificates, is payable solely from the sources hereinabove identified securing the payment 
thereof and the Commercial Paper Certificates do not constitute a legal or equitable pledge, 
charge, lien or encumbrance upon· any other property of the City. The registered owner shall 
never have the right to demand payment of this obligation from any sources or properties of the 
City except as identified above. 
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ft is hereby certified and recited that all acts, conditions and things required by law and 
the Trust Agreement to exist, to have happened and to have been performed precedent to and 
in the issuance of this Master Commercial Paper Certificate, do exist, have happened and have 
been performed in regular and in due time, Form and manner as required by the Constitution 
and laws of the State of California; and that issuance of this . Master Commercial Paper 
Certificate, together with all other indebtedness of the City, is within every debt and other limit 
prescribed by the Constitution and laws of the State of California, and is not in excess of the 
amount of Certificates permitted to be executed and delivered under the Trust Agreement. 
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EXHIBIT B-2 

FORM OF MASTER COMMERCIAL PAPER CERTIFICATE {TAXABLE) 

ANNEX I 

TO MUNICIPAL COMMERCIAL PAPER· TCP MASTER CERTIFICATE 

THIS IS TO CERTIFY THAT the registered·owner identified above or registered assigns, 
as the registered owner of this Lease Revenue· Commercial Paper Certificate of Participation, 
Series_ (Taxable) (the "Master Commercial Paper Certificate" or "Taxable Commercial Paper 
Certificate"), is the owner of a proportionate interest in a Sublease, including the right to receive 
Base Rental payments payable thereunder (the "Sublease"), dated as of [June 1,] 2016, 
between th_e City and County of San Francisco (the "City"), a charter city and county of the State 
of California (the "State"), as lessee, and U.S. Bank National Association, a ·national banking 
association, as trustee (the "Trustee"). 

The registered. owner of this Master Commercial Paper Certificate is entitled to receive, 
subject to the terms of the Sublease, on the maturity date identified above, the principal sum · 
specified above representing a portion of the Base Rental payments designateq as principal 
coming due on or prior to such date, and to receive interest, if any, on said principal amount at 
said maturity date, from the above spe.cified Master Commercial Paper Certificate date to said 
maturity date at the per annum interest rate shown above (computed on the basis of actual days 
elapsed and a 365-day or 366-qay year); both principal and interest with respect to this Master 
Commercial Paper Certificate being payable in lawful money of the United States of America at 
the principal corporate office of U.S. Bank National Association, as paying agent (the "Delivery 
and Paying Agent") executing the "Certificate of Authentication" endorsed hereon and appearing 
below, or its successor at the principal corporate office of such successor. 

This Master Commercial Paper Certificate, Series (Taxable) is one of a duly authorized 
issue of Lease Revenue Certificate Commercial Paper Certificates, Series_ (Taxable) of the 
City (the ~'Taxable Commercial Paper Certificates"), all of which have been executed and 
delivered in pursuance of the laws and Constitution of the State of California and that certain 
Second Amended and Restated Trust Agreement dated as of [June 1, 2016] by and between 
the Trustee and the City (as amended, modified or otherwise supplemented, from time to time, 
the "Trust Agreement"), for the purpose of financing Project Costs (as defined in the Trust 
Agreement), to refinance, renew or refund Certificates (as defined in the. Trust Agreement) 
executed and delivered pursuant to the provisions of the Trust Agreement. to pay the 
Redemption Price of the applicable Series of Callable Commercial Paper Certificates and to pay 
accrued interest with respect to the applicable Series of Callable Commercial Paper Certificates 
upon redemption· prior to maturity. · 

If any duly authorized issue of Taxable Commercial Paper Certificates has been 
designated as Callable Commercial Paper Certificates under the Trust Agreement, such issue 
of Taxable Commercial Paper Certificates is subject to optional redemption prior to maturity as 
provided in the Trust Agreement. Such Redemption Price shall be payable to the registered 
Owner of such issue of Taxable Commercial Paper' Certificates in accordance with the 
procedures set forth in the Trust Agreement, but solely from the following sources in the 
following order of priority: (i) to the extent amount? sufficient to pay such Redemption Price have 
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been deposited in the applicable Refunding Proceeds Redemption Price Subaccount of the 
Commercial Paper Certificates Payment Account with respect to such Series of Commercial 
Paper Certificates from the proceeds of any long-term bonds or certificates of participation fixed 
to maturity executed and delivered to pay .such Redemption Price to such Owner on the 
Redemption Date, from such proceeds on deposit in the applicable 'Refunding Proceeds 
Redemption Price. Subaccount of the Commercial Paper Certificates Payment Account; and (ii) 
the proceeds of the sale of any Commercial Paper Certificates of the applicable Series. 

Reference is hereby made to the_ Trust Agreement (a copy of which is on file at said 
principal corporate trust office of the Trustee) and all supplements thereto for a description of 
the rights thereunder of the registered owners.of the Taxable Commercial Paper Certificates, of 
the nature and extent of the security, of the rights, duties and immunities of the Trustee and the 
Delivery and Paying Agent and of the rights ~nd obligations of the City thereunder, to all the 
provisions of which Trust Agreement the registered owner of this Master Commercial Paper 
Certificate, by acceptance hereof, assents and agrees. All capitalized terms herein not 
otherwise defined shall have the meaning ascribed to them in the Trust Agreement. 

!his Master Commercial Paper Certificate; together with the other Lease Revenue 
Certificates, is payable from and equally secured by a lien on and pledge of all of the City's 
right, title, and .interest in and to: (i) the Site Lease; (ii) the Sublease (except for its right to 
payment of expenses of the City under Section 3.1 (g) of the Sublease, its right to · 
indemnification under Section II of the Sublease and its right to receive notices under Section 15 
of the Sublease) including the right to enforce remedies under the Sublease and all revenues, 
issues, income, rents, royp,lties, profits and receipts derived or to be derived by the City from or 
attributable to the sublease, of the Property to the City including all revenues attributable to the 
sublease of the Property or to the payment of the costs thereof received or to be received by the 
City under the Sublease or any part thereof or any contractual arrangement with respect to the 
use of the Property, including the payment of Base Rental thereunder; (iii) the proceeds of any 
insurance, including the proceeds of any self-insurance covering loss relating to the Property; 
(iv) all amounts on hand from time to time in the funds and accounts established hereunder 
(other than the Excess Earnings Account of the Earnings Fund), ,provided that the proceeds of 
the sate of a Series of Commercial Paper Certificates on deposit in any such fund or account 
shall not secure any other Series of Lease Revenue Certificates and the proc~eds of any 
drawing or payment under a Credit Facility for a Series or any Advance under a Direct 
Placement Revolving Credit Agreement of a Series shall not secure any other Series of Lease 
Revenue Certificates; (v) all proceeds of rental interruption insurance policies carried with 
respect to the Property pursuant to the Sublease or in accordance with the Trust.Agreement; 
and (vi) any additional moneys or amounts that may from time to time, by delivery. or by writing 
of any kind, be subjected to the lien hereof by the City or by anyone on its behalf, subject only to · 
the provisions of the Trust Agreement, the Site Lease and the Sublease. · 

This Master Commercial Paper Certificate shall not be entitled to any benefit under the 
Trust Agreement, or become valid or obligatory for any other purpose, until the Delivery and 
Paying Agent shall have authenticated the same by manual signature. 

This Master Commercial Paper Certificate, together with the other Commercial Paper 
Certificates, is payable solely from the sources hereinabove identified securing the payment 
thereof and the Commercial Paper Certificates do not constitute a legal or equitable· pledge, 
charge, lien or encumbrance upon any other property of the City. The registered owner shall 
never have the right to demand payment of this oblJgation from any sources or properties of the 
City except as identified above. 



It is hereby certified and recited that all acts, conditions and t.hings required by law and 
the Trust Agreement to exist, to have happened and to have been performed precedent to and 
in the issuance of this Master Commercial Paper Certificate, do exist, have happened and have 
been performed in regular and in due time, form and manner as required by the Constitution 
and laws of the State of California; and that issuance of this Master Commercial Paper 
Certificate, together with all other indebtedness of. the City, is within every debt and other limit 
prescribed by the Constitution and laws of the State of California, and is not in excess of the 
amount of Certificates permitted to be executed and delivered under the Trust Agreement. 
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EXHIB1T C-1 

FORM OF DIRECT PLACEMENT REVOLVING CERTIFICATE (TAX EXEMPT) 

[registration information to come] 

THIS IS TO CERTIFY THAT the registered owner identified above or registered assigns, 
as the registered owner of this Direct Placement Revolving Certificate (Tax Exempt) (the " 
Certificate"), is the owner-of a proportionate interest in a Sublease, including the right to receive 
Base ·Rental payments payable thereunder· (the "Sublease"), dated as of [June 1,] 2016, 
between the City and County of San Francisco (the "City"), a charter city and county of the State 
of California (the "State"), as lessee, and U.S. Bank National Association, a national banking 
association, as trustee (the "Trustee"). · 

The registered owner of this Certificate is entitled to receive, subject to the terms of the 
S,ublease, on the maturity date identified above, the principal sum specified above representing 
a portion of the Base Rental payments designated as principal coming due on or prior to such 
date, and to receive interest, if any, on said principal amount at said maturity date, from the 
above specified Certificate date to said maturity date at the per annum interest rate shown 
above (computed on the basis of actual days elapsed and a 365-day or 366-day year); both 
principal and interest with respect to this Certificate being payable in lawful money of the United 
States of America at the principal corporate office of U.S. Bank National Association, as paying 
agent (the "Delivery and Paying Agent") executing the "Certificate of Authentication" endorsed 
hereon and appearing below, or its successor at the principal corporate office of such 
successor. 

This Certificate is one of a duly authorized issue of Lease Revenue Direct Placement 
Revolving Certificates (Tax Exempt) of the City (the "'Tax Exempt Direct Placement 
Certificat~s"), all of. which have been executed and delivered in pursuance of the laws and 
Constitution of the State of California and that certain Trust Agreement dated as of [June 1, 
2016] by and between the Trustee and the City (as amended, modified or otherwise 
supplemented, from time to time, the "Trust Agreement"), for the purpose of financing Project 
Costs (as defined in the Trust Agreement) of the Tax Exempt Projects. 

Reference is hereby made to the Trust Agreement (a copy of which is on file at said. 
principal corporate trust office of the Trustee) and all supplements thereto for a description of 
the rights thereunder of the registered owners of the Tax Exempt Direct Placement Certificates, 
of the nature and extent of the security, of the rights, duties and immunities of the Trustee and 
the Delivery and Paying Agent and of the rights and· obligations. of the City thereunder, to a·ll the 
provisions of which Trust Agreement the registered owner of this Certificate, by acceptance 
hereof, assents and agrees. All capitalized terms herein not otherwise defined ·shall have the 

. meaning ascribed to them in the Trust Agreement. 

This Certificate, together with the other Lease Revenue Certificates of the City, is 
payable from and equally secured by a lien on and pledge of all of the qty's right, title, and 
interest in and to: (i) the Site Lease; (ii) the Sublease (except for its right to payment of 
expenses of the City under Section 3.1 (g) of the Sublease, its right to indemnification under 
Section 11 of the Sublease and its right to receive notices under Section 15 of the Sublease) 
including the right to enforce remedies under the Sublease and a11 revenues, issues, income, 



rents, royalties, profits and receipts derived or to be derived by the City from or attributable to 
the sublease of the Property to the City including all revenues attributable to the sublease of the 
Property or to the payment of the costs thereof received or to be received by the City under the 
Sublease or any part thereof or any contra~tual arrangement with respect to the use of the 
Property, including the payment of Base Rental thereunder; (iii) the proceeds of any insurance, 
including the proceeds of any self-insurance covering loss relating to the Property;· (iv) all 
amounts on hand from time to time in the funds and accounts established hereunder (other than 
the Excess Earnings Account of the Earnings Fund), provided that the proceeds of the sale of 
Cqmmercial Paper Certificates on deposit in any" such fund or account shall not secure any 
other Lease Revenue Certificates and the proceeds of any drawing or payment under the Credit 
Facility or any Advance under a Direct Placement Revolving Credit Agreement shall not secure 
any other Lease Revenue Certificates; (v) all proceeds of rental interruption insl,(rance policies 
carried with respect to the Property pursuant to the Sublease or in accordance with the Trust 

· Agreement; and (vi) any additional moneys or amounts that may from time to time, by delivery 
or by writing of any kind, be subjected to the lien hereof by the City or by anyone on its behalf, 
subject only to the provisions of the Trust Agreement, the Site Lease and the Sublease. 

This Certificate shall not be entitled to. any benefit under the Trust Agreement, or 
become valid or obligatory for any other purpose, until the Delivery and Paying Agent shall have. 
authenticated the same by manual signature. 

This Certificate, together with the other Direct Placement Certificates, is payable solely 
. from the sources hereinabove identifi~d securing the payment thereof and the Direct Placement 
Certificates do not constitute a legal or equitable ple.dge, charge, lien or encumbrance upon any 
other property of the City. The registered owner shall never have the right to demand payment 
of this ·obligation from any sources or properties of the City except as identified above. 

It is hereby certified and recited that all acts, conditions and things required by law and 
the Trust Agreement to exist, to have happened and to have been performed precedent to and 
in the issuance of this Certificate, do exist, have happened and have been performed in regular 
and in due time, Form and manner as required by the Constitution and laws of the State of 
California; and that issuance of this Certificate, together with all other indebtedness of the City, 
is within every debt and other limit prescribed by the Constitution and laws of the State of 
California, and is not in excess of the amount of Certificates permitted to be executed and 
delivered under the Trust Agreement. 
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EXHIBIT C-2 

FORM OF DIRECT PLACEMENT REVOLVING CERTIFICATE (TAXABLE) 

[registration information to come] 

THIS IS TO CERTIFY THAT the registered owner identified above or registered assigns, 
as the registered owner of this Lease. Revenue Direct Placement Revolving Certificate of 
Participation {Taxable) (the "Certificate"), is the owner of a proportionate interest in a Sublease, 
including the right to receive Base Rental payments payable thereunder (the "Sublease"), dated 
as of [June 1,] 2016, between the City and County of San Francisco (the "City"), ·a charter city 
and county of the State· of California (the "State"), as lessee, and U.S. Bank National 
Association, a national banking association, as trustee (the "Trustee"). 

The registered owner of this Certificate is entitled to receive, subject to the terms of the 
Sublease, on the maturity date identified above, the principal sum specified above representing 
a portion of the Base Rental payments designated as principal coming due on or prior to such 
date, and to receive interest, if any, on said principal amount at said maturity date, from the 
above specified Certificate date to said maturity date at the per annum interest rate shown 
above ·(computed on the basis of actual d?ys elapsed and a 365-day or 366-day year); both 
principal and interest with respect to this Certificate being payable in lawful money of the United 
States of America at.the principal corporate office of U.S. Bank National Association, as paying 
agent (the "Delivery and Paying Agent") executing the. "Certificate of Authentication" endorsed 
hereon and appearing below, pr its successor at the principal corporate office of such 
successor. 

This Certificate is one of a duly authorized issue of Lease Revenue Direct Placement 
Revolving Certificates (Taxable) of the City (the "Taxable Direct Placement Certificates"), all of 
which have been executed and delivered in pursuance of the laws and Constitution of the State 
of California and that certain Second Amended and Restated Trust Agreement dated as of 
[June 1, 2016] by and between the Trustee and the City (as amended, modified or otherwise 
supplemented, from time to time, the "Trust Agreement"), for the purpose of financing Project 
Costs (as defined in the Trust Agreement). 

Reference is hereby made to the Trust Agreement (a copy of which is on file at said 
principal corporate trust office of the Trustee) and all supplements thereto for a description of 
the rights thereunder of the registered owners of the Taxable Direct Placement Certificates, of 
the nature and extent of the security, of the rights, duties and immunities of the Trustee and the 
Delivery and Paying Agent and of the rights and obligations .of the City thereunder, to all the 
provisions of which Trust Agreement ·the registered owner of this Certificate, by acceptance 
hereof} assents and agrees. All capitalized terms herein not otherwise defined shall have the 
meaning ascribed to them in the Trust Agreement. 

This Certificate, together with the other Lease Revenue Certificates, is payable from 
and equally secured by a lien on and pledge of all of the City's right, title, and interest in and to: 
(i) the Site Lease; (ii) the Sublease (except for its right to payment of expenses of the City under 
Section 3.1 (g) oft.he Sublease, its right to indemnification under Section II of the Sublease and 
its right to receive notices under Section 15 of the Sublease) including the right to enforce 



remedies under the Sublease and all revenues, issues, income, rents, royalties, profits and 
receipts derived or to be derived by the City from or attributable to the sublease of the Property 

·to the City including all revenues attributable to the sublease of the Property or to the payment 
of the costs thereof received or to be received by the City under the Sublease or any part 
thereof or any contractual arrangement with respect to the use of the Property, including the 
payment of Base Rental thereunder; (iii) the proceeds of any insurance, including the proceeds 
of any self-insurance covering loss relating to the Property; (iv) all amounts on hand from time to 
time in the funds and accounts established hereunder ( otlier than the Excess Earnings Account 
of the Earnings Fund), provided that the proceeds of the sale of Commercial Paper Certificates 
on deposit in any such fund or account shall not'secure any other Lease Revenue Certificates 
and the proceeds of any drawing or payment under the Credit Facility or any Advance under a 
Direct Placement Revolving Credit Agreement shall not secure any other Lease Revenue 
Certificates; (v) all proceeds of rental interruption insurance policies carried with respect to the 
Property pursuant to the Sublease or in accordance with the Trust Agreement; and (vi) any 
additional moneys or amounts that may from time to time, by delivery or by writing of any kind, 
be subjected to the lien hereof by the City or by anyone on its behalf, subject only to the 
provisions of the Trust Agreement, the Site Lease and the Sublease. 

. This Certificate shall not · be entitled to any benefit under the Trust Agreement, or 
·become valid or obligatory for any other purpose, until the Delivery and Paying Agent shall have 
authenticated the same by manual signature. 

· This Certificate, together with the other Direct Placement Certificates, is payable solely 
from the sources hereinabove identified securing the payment thereof and the Direct Placement 
Certificates do not constitute a legal or equitable pledge, charge, lien or encumbrance upon any 
other property of the City. The registered owner shall never have the right to demand payment 
of this obligation from any sources or properties of the City except as identified above. 

It is hereby certified .and recited that all acts, conditions and things required by law and 
the Trust Agreement to exist, to have happened and to have been performed precedent to and 
in the issuance of this Certificate, do exist, have happened and have been performed in regular 
and in due time, form and manner as required by the Constitution and laws of the State of 
California; and that issuance of this Certificate, together with all other indebtedness of the City, 
is within every debt and other limit prescribed by the Constitution and· laws of the State of 
California, and is not in excess of the amount of Certificates permitted to be E;Jxecuted and 
delivered unde·r the Trust Agreement. 
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[TRUSTEE] 
[TRUSTEE ADDRESS] 
Attention: 

EXHIBITD 

FORM OF PAYMENT REQUEST 
{Administrative Costs/Costs of Issuance) 

[Letterhead of City] 

·PAYMENT REQUEST NO._ 

--,...------------

Re: City and County of San Francisco Lease Revenue Certificates 

Ladies and Gentlemen: 

Pursuant to Section [4.05)/[4.08) of the Trust Agreement, dated as of [June 1, 2016] (the 
"Trust Agreement"), between the City and County of San Francisco and , as 
trustee (the "Trustee"), you are hereby instructed to disburse the sum of $ from the 
[Administrative Expense Account of th~ Lease Revenue Payment Fund established under the 
(Trust Agreement]/[Costs of Issuance Fund established under the Trust Agreement]. You are 
instructed to· pay such disbursement to the order of the following payee, and for the following 
cost(s) and/or expense(s). 

Payee:.------------~ 

Cost(s) and/or expense(s) for which disbursement is requested: 

By: _____________ _ 
Auth.orized Representative 
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[TRUSTEE] 
[TRUSTEE ADDRESS] 
Attention: 

·I 
! :·.:_:.1 

EXHIBIT E 

FORM OF DISBURSEMENT REQUEST 
(Project Costs) 

[Letterhead of City] 

PAYMENT REQUEST NO._· 

----~-------

Re: City and County of San Francisco Lease Revenue Certificates 

Ladies and Gentlemen: 

In accordance with the terms of a Trust AgreemE;)nt, by and between you and the City 
and County of San Francisco (the "City"), dated as of [June 1, 201.6] (the "Trust Agreement"), 
you are hereby authorized and requested to make immediate disbursement of funds held by you 
for Project Costs (capitalized terms used herein and not otherwise defined will have the 
meanings given such terms in the Trust Agreement) from the Account of 
the] Project Fund. 

You are hereby requested to pay from the Account of the 
Project Fund, to the Person designated on Schedule A attached -as payee(s), the sum set forth 
on said Schedule, in payment of all or a portion of the Project Costs described ori said 
Schedule. 

The undersigned hereby certifies that (i) no part of the amount requested herein has 
been included in any .other request previously filed with you; (ii) to the knowledge of the 
undersigned, there has not been filed with or served upon the City any riotice of any lien or 
attachment upon or claim (except for any preliminary notice of lien as may be filed iri 
accordance with law) affecting the right of the person, corporation or other entity stated below to 
receive payment of the amount stated below, which lien has not been released or _will not be 
released simultaneously with the payment requested h~reunder; _(iii) tbe labor, services or 
materials covered hereby have been performed upon o'r furnished and the payment requested 
herein is due and payable under a purchase order, contract or other authorization_; (iv) not more 
than 5% of the amount disbursed to date from the Project Fund, including the amount disbursed 
hereby, will be used to provide for property that will be used in any trade or business of any non­
governmental person (i.e., any entity or person other than a state or a political subdivision 
thereof), other than as a member of the general public; and (v) not more than 5% of the amount 
disbursed to date from the Project Fund, including the amount disbursed hereby, will be used to 
pay working capital expenses relating to the start-up of the Project. 

CITY AND COUNTY OF SAN FRANCISCO 

By: _____________ _ 

·.1 
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Payee 
(include address) 

Schedule A 

Description 
of Costs Amount 



EXHIBIT F 

ADDITIONAL CITY REQUIREMENTS 

[most recent City contract requirements to come] 
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29137-43 JH:SM;mwk 

RECORDING REQUESTED BY AND WHEN 
RECORDED MAIL TO: . 

JONES HALL, A PROFESSIONAL LAW CORPORATION 
475 Sansome Street, Suite 1700 
San Francisco, California 94111 
ATTENTION: Stephen G. Melikian, Esq. 

(Space Above This Line For Recorders Use Only) 

SUBLEASE 

Dated as of [June 1, 2016] 

by .and between 

U.S. BANK NATIONAL ASSOCIATION, 
in its capacity as Trustee 

as Sublessor 

and 

. CITY AND COUNTY OF SAN FRANCISCO, 
as Sublessee 

03/30/16 

NO DOCUMENTARY TRANSFER TAX DUE. This Subleas·e is recorded for the benefit of the 
City and County of San Francisco and the recording is exempt under Section 27383 of the 
California Government Code and Section 11928 of the California Revenue and Taxation Code. 
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SUBLEASE 

THIS SUBLEASE, dated as of [June 1, 2016] (as amended; supplemented or modified 
from time to time, the. "Sublease"), is entered into between the U.S. BANK NATIONAL 
ASSOCIATION (the "Trustee"), a national banking association, solely in its capacity as Trustee 
under the Trust Agreeme~t, da~ed as of [June 1, 2016] (the "Trust Agreement") between the City 
and the Trustee, as sublessor, and the CITY'AND COUNTY OF SAN FRANCISCO (the-"City"), 
a charter city and county duly organized and existing under the laws and Constitution of the 
State of California, as sublessee. 

RECITALS 

WHEREAS, the Trustee is the lessee of the Property (as hereinafter defined), pursuant 
to the terms and conditions set forth in the Site Lease, dated of even date herewith, between the 
City and the Trustee, and desires to sublease to the City the Property, and the City desires to 
sublease from the Trustee the Property on the terms stated herein; and 

WHEREAS, the City is authorized to enter into this Sublease pursuant to applicable law 
of the State; and 

WHEREAS, the City and the Trustee desire to provide for the pledge of all Base Rental 
paym~nts hereunder to the payment of principal of .and interest on the City's Lease Revenue 
Certificates (as such term is defined in the hereinafter mentioned Trust Agreement). 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the parties hereto agree as follows: 

410 



Section 1. Definitions. Unless the context otherwise requires, the terrns defined in 
this Section ·1 shall, for all purposes of this Sublease, have the meanings as set forth below. All 
other capitalized terms used herein without definition shall have the· meanings as set forth in the 
Trust Agreement (as hereinafter defined). 

"Additional Rental" means the amounts specified as such in Section 3.1 (g) hereof. 

"Advance" shall have the meaning assigned to such term in the Trust Agreement 

"Assumed Interest Cost" means, as of any date of calculation or for any period of time 
(a) with respect to all Lease Revenue Certificates, the amount that would accrue as interest 
during such period with respect to Lease Revenue Certificates Outstanding as of the date of 
such ca'!culation assuming such Lease Revenue Certificates bore interest during the entirety of 
such period at the applicable Assumed Interest Rate for the Base Rental Period during which 
such date of calculation occurs, and (b)(i) with respect to Commercial Paper Certificates, the 
amount that would accrue as interest during such period with respect to Commercial Paper 
Certificates Outstanding as of the date of such calculation assuming such Commercial, Paper 
Certificates bore interest during the entirety of such period at the applicable Assumed Interest 
Rate for the Base Rental Period during which such date of calculation occurs, (ii) with respect to . 
Revolving Certificates, the amount that would accrue as interest during such period with respect 
to such Revolving Certificates Outstanding as of the date of such calculation assuming such 
Revolving Certificates bore interest during the entirety of such period at the applicable Assumed 
Interest Rate for the Base Rental Period during which such date of calculation occurs, and (iii) 
with respect to Direct Placement Revolving Certificates, the amount that would accrue as 
interest during such period with respect to such Direct Placement Revolving Certificates 
Outstanding as of the date of such calculation assuming such Direct Placement Revolving 
Certificates bore interest during the entirety of such period at the applicable Assumed Interest 
Rate for the Base Rental Period during which such date of calculation occurs. 

"Base Rental" shall have the meaning assigned to such term in the-Trust Agreement. 

"Authorized Representative" means the Controller of the City, the Director of Public 
Finance of the City, the Public Finance Manager of the City, or another official designated by 
any such officer and authorized to act on behalf of the City under or with respect to this Trust 
Agreement and all other agreements related hereto. 

"Base Rental Payment Date" means each July 1 commencing July 1, 2017, during the 
Sublease Term. 

"Base Rental Period" means the period between one Base Rental Payment Date and 
the next.Base Rental Payment Date, provided that the first Base Rental Period shall commence 
on the Closing Date and end on July 1, 2017. 

"Closing Date" means the date on which this Sublease is filed for recording in the 
official records of the City and County of San Francisco. 

"Commercial Paper Certificate" shall have the meaning assigned to such term in the 
Trust Agreement. 
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"Component" means, as the context requires, any of the following or any property 
added thereto or substituted therefor pursuant to Section 7 hereof, but does not include any 
property released pursuant to Sectio(l 7: 

(i) · [to come] 

"Debt Service Certificate - Additional Interest Principal" means a certificate 
substantially in the form of Exhibit C-3 hereof. 

"Debt Service Certificate - Additional Lease Revenue ·Certificates" means a 
certificate substantially in the form ·Of Exhibit C-2 hereof. 

"Debt Service Certificate - Annual" means a certificate substantially in the form of 
Exhibit C-1 hereto. 

"Direct Placement Revolving Credit Agreem.ent" shall have the meaning assigned to 
such term in the Trust Agreement. 

· "Fiscal Year" means the fiscal year of the City, which at the date of this Sublease is the . 
period from July 1 to and including the following June 30. 

"Lease Revenue Certificate" shall have the meaning assigned to such term in the Trust 
Agreement. · 

"Maximum Base Rental" means the amounts specified as such in Section 3.1 (a) 
hereof, as such amounts may be adjusted from time to time in accordance with the terms. 
hereof, ·but does not include Additional Rental. 

"Minimum .Required Rental Payment" has the meaning set forth in the Debt Service 
. Certificate - Annual. 

"Minimum. Supplemental Rental Payment" means an amount determined pursuant to 
a Debt Service Certificate - Additional Lease Revenue Certificates or a Debt Service Certificate 
- Additional Interest Principal. 

. "Property" means, collectively, all of the Components. "Property" also includes any 
property, or portion thereof, that by amendment hereto becomes subject to this Sublease and 
any property, or portion thereof, substituted for any of the Components pursuant to Section 7, 
but "Property" excludes any Component for which new property has been substituted, and any 

. Component or property released, pursuant to Section 7 hereof. · 

"Related Documents" means the Trust Agreement, the Delivery' and Paying Agent 
Agreement, the Site Lease, the Dealer Agreements, the Lease Revenue Certificates, the Credit 
·Facilities and the Credit Provider Agreements. 

"Rental Payments" means all Minimum Required Rental Payments, Minimum 
Supplemental Rental Payments and Additional Rental payable hereunder. 

"Risk Manager" means the Director .of Public Finance of the City or, if the Director of 
Public Finance of the City is no longer performing the function of risk manager for the City such 
other person or firm of favorable reputation, qualified and experienced in the field of insurance 
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and risk management consultation as may from time to time be designated by the City, and who 
may be employed by the City. 

"Subh~ase" means this Sublease, including any amendments or supplements hereto 
made or entered into in accordance with the terms hereof and Section 8.02 of the Trust 
Agreement. 

"Sublease Term" means the term of this Sublease, as provided in Section 2.2 hereof. 

"Trust Agreement" means that certain Trust Agreement; dated as of the date hereof, by 
and the City and the Trustee, including any amendments or supplements thereto made cir 
entered into in accordance with its terms. 

"Trustee" means the trustee a'cting in its capacity as such under the Trust Agreement or 
any successor appointed as therein provided. 

"Trustee Event of Default" means an event described as such in Section 12.3 hereof. 

Section 2. Sublease; Term. 

Section 2.1. Sublease. The Trustee hereby subleases the Property to the C.ity 
· and the City hereby subleases the Property from the Trustee on the terms and conditions 
hereinafter set forth, subject to all Permitted Encumbrances. The City shall take possession of 
the Property on the Closing Date. The City hereby agrees and covenants that during the term 
hereof, except as hereinafter provided, it will use the Property for public purposes so as to afford 
the public the benefits contemplated hereby and so as to permit the Trustee to carry out its 
agreements and covenants contained herein and in the Trust Agreement, and the City hereby 
further agrees and covenants that during the term hereof that it will not abandon or vacate the 
Property. · 

. Section 2.2. Term. Subject to the next succeeding paragraph of this Section 
2.2, with respect to each Component, the term of this Sublease with respect to such Component 
shall begin on the Closing Date and end on the earliest of: (a) the date set forth with respect fo 
such Component in Exhibit B hereto (and in the case of any Property which is added to or 
substituted for a Component pursuant to Section 7.2 hereof and Section 8.02 of the Trust 
Agreement, the date set forth in Exhibit B with respect to such additional or substituted 
Component), (b) the date all Base Rental relateq to such Component is paid in full, (c) the date 
of termination of this Sublease with respect to such Component due to casualty or 
condemnation in accordance with the terms of Section 5 or 6 hereof, or (d) the date of release 
of such Component in accordance with the teams of Section 7.2 hereof and Section 8.02 of the 
Trust Agreement. 

Notwithstanding arwthing to the contrary contained herein, including without · 
limitation the provisions of Section 3.1 hereof, if there shall remain outstanding any obligations 
payable to a Credit Provider under · a Credit Provider Agreement or any Credit Provider 
Agreement remains in effect or any Credit Facility or Direct Placement Revolving Credit 
Agreement remains in effect, the term of this Sublease with respect to each Component subject 
to this Sublease at such time shall be extended until such date as no Credit Facility or Direct 
Placement Revolving Credit Agreement or Credit Provider Agreement remains in effect and all 
such obligations payable to such Credit Provider have been satisfied; provided, however, in no 
event shall the term of this Sublease with respect to ariy Component exceed the maximum 
useful life of such Component. During such. extension of the term of this Sublease, the City shall 
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pay Base Rental in amount sufficient to satisfy such obligations to such Credit Provider in full; 
provided, however, that the Base Rental with respect to any Component during any. Base Rental 
Period shall not exceed the fair rental value with respect to such Component during such Base 
Rental Period. 

Upon the termination or expiration of this Sublease (other than as provided in 
Section 12.2 hereof),.all right, title and interest in and to the Property shall vest in the City. Upon 
any such termination or expiration, the. Trustee shall execute such conveyances, deeds and 
other documents as may be necessary to effect such vesting of record. 

Section 3. Rent. 

Section 3.1. Rental Payments. The City hereby agrees to pay to the Trustee 
Base Rental (in an amount up to the Maximum Base Rental} and the Additional Rental with 
respect to each Component, as provided herein, for the use, occupancy and possession of the 
Property for which such Maximum Base Rental is payable, all on the terms and conditions set 
forth he~ein. The City shall be obligated to pay the Minimum Required Rental Payment in 
advance, and any Minimum Supplemental Rental Payment and Additional Rental, on the terms, 
in the amounts, at the times and in the manner hereinafter set forth. 

a. Maximum Base Rental. Subject to Section 2.2 above, the Maximum Base 
Rental for each Component for each Base Rental Period shall be the amount set forth in Exhibit 
B with respect to such Component and shall become due and payable annually in advance on 
each Base Rental Payment Date during the Sublease Term. The City hereby agrees to pay, 
from legally available funds, the aggregate Maximum Base Rental for all Components for each 
Base Rental Period on the respective Base Rental Payment Date subject to reduction pursuant 
to Section 3.1 (b) hereof. 

b. Minimum Required Rental Payment. Prior to the commencement of each 
Base Rental Period, the City will issue to the Trustee a Debt Service Certificate - Annual. If t~e 
Minim4m Required Rental Payment set forth on the Debt Service Certificate for a Base Rental 
Period is less than the aggregate Maximum Base Rental for all Components -for such Base 
Rental Period, the City may deposit with the Trustee such Minimum Required Rental Payment. 
The amount by which the aggregate Maximum Base Rental for said Base Rental Period 
exceeds the amount sci deposited shall continue to be an obligation of the City for such Base 
Rental Period <=!nd shall be payable by the City if and to the extent that payment is required 
pursuant to Section 3.1 (c) or 3.1 (d) hereof. 

c. Additional Deposit if Lease Revenue Certificates Increase. If the Debt 
Service Certificate - Additional Lease Revenue Certificates issued by the City to the Trustee 
pursuant to Section 2.15(e)(v) or 3.12(d) of _the Trust Agreement indicates that a Minimum 
Supplemental Rental Payment is required, the City shall promptly pay such Minimum 
Supplemental Rental Payment, except as provided in Section 3.1 ( e) hereof. 

d. Additional Deposit for Interest. If the Debt Service· Certificate - Additional 
Interest/Principal filed by the City with the Trustee pursuant to Section 7.14 of the Trust . 
Agreement indicates that a Minimum Supplemental Rental Payment is required, the City shall 
promptly pay such Minimum Supplemental Rental Payment, except as provided in Section 
3.1 (e) hereof. 

e. Alternative to Payment of Minimum Supplemental Rental Payment. The 
City shall not be required to pay that portion_ of a Minimum Supplemental Rental Payment solely 
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arising from or relating to existing or additional Commercial Paper Certificates for which 
Commercial Paper Certificates have been executed and delivered to provide funds in an 
amount not less than such portion of such Minimum Supplemental Rental Payment and the 
proceeds of such Commercial Paper Certificates shall have been deposited into the related 
Commercial Paper Certificate Proceeds Subaccount of the Commercial Paper Certificates 
Payment Accm,mt within the Delivery and Paying Agent Fund. 

. f. No Payments in Excess of Aggregate Maximum Base Rental. Under no 
circumstances shall· the City be required to pay during any Base Rental Period amounts 
exclusive of Additional Rental in excess of aggregate Maximum Base Rental for such Base 
Rental Period. 

g. Additional Rental. In addition to the Minimum Required Rental Payments 
and any Minimum Supplemental R.!3ntal Payments set forth herein, the City agrees to pay as 
Additional Rental all of the following: · 

(i) · All taxes and assessments of any nature whatsoever, including 
but not limited kl excise taxes, ad valorem taxes, ad valorem and specific lien special 
assessments and gross receipts taxes, if any, levied upon any Component or upon any 
interest of the City, t.he Trustee or the Owners therein or in this Sublease, including taxes 
and charges contemplated by Section 4.2 hereof; 

(ii) All costs of maintenance, operation, repair and replacement of the 
Property as required under Section 4.1 hereof; 

(iii) Insurance premiums, if any, on all insurance required under the 
provisions of Section 4.3 hereof; 

·(iv) All fees, costs and expenses (not otherwise paid or provided for 
out of the proceeds of the sale of the Commercial Paper Certificates or Advances under 
the Direct Placement Revolving Credit Agreement) of the Trustee and the Delivery and 
Paying Agent in connection with the Trust Agreement; 

(v) All commitment fees and other amounts payable to each Credit 
Provider under its respective Credit Provider Agreement; . . 

(vi) Amounts owed to the United States as rebatable arbitrage 
pursuant to Section 4.07 of the Trust Agreement to the extent amounts available in the 
appropriate subaccounts of the Excess Earnings Account and the Investment Earnings 
Account are insufficient therefor; an·d 

(vii) Any other fees, costs or expenses incurred by the Trustee and the 
Delivery and Paying Agent in connection with the execution, performance or 
enforcement of this Sublease or any assignment hereof or of the Trust Agreement or any 
of the transactions contemplated hereby or thereby or related to the Property. Amounts 
constituting Additic;mal Rental payable hereunder shall be· paid by the City directly to the 
person or persons to whom such amounts shall b€l payable. The City shall pay all such 
amounts when due or at such later time as such amounts may be paid without penalty 
or, in any other case, within 30 days after notice in writing from the Trustee, the City or 
any Credit Provider to the City stating the amount of Additional Rental then due and 
payable and the purpose thereof. 
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[h. Deliverv of Debt Service Certificate - Annual. Notwithstanding anything 
herein to the contrary, the. City will not be required to deliver a Debf Service Certificate -
Annual for the Base Rental Periods ending June 30, 2017 through Jun 30, 20_ unless 
the City determines not to fund all of the capitalized interest with respect to the Lease 
Revenue Certificates from the proceeds of Lease Revenue Certificates for those Base 
Rental Periods or unless amounts are due and owing on the Revolving Certificates or 
the Direct Placement Revolving Certificates. If the City determines·· not to fully all of the 
fund capitalized interest with respect to the Lease Revenue Certificates through June 30, 
2017, or if amounts are due and owing on the Revolving Certi~icates or the Direct 
Placement Revolving Certificates, the City will be obligated to deliver the Debt Service 
Certificate - Annual, as required by paragraph (b) above, for each Base Rental Period for 
which capitalized interest is not being fully funded or for which as of the date of delivery 
of the Debt Service Certificate - Annual there is an amount owing on the .Revolving 
Certificates or the Direct Placement Revolving Certificates, and ·the City will be obligated 
to b4dget and appropriate the necessary Base Rental for those Base Rental Periods.] 

. Additionally, the City will take into consideration any amounts on deposit in the 
Capitalized Interest Account and any. capitalized· interest it intends to fund from the 
proceeds of Commercial Paper Certificates or Direct Placement Revolving Certificates 
for any Base Rental Period in com.pleting the applicable Debt Service Certificate -
Annual. 

Section 3.2. Consideration. The Minimum Required Rental Payments and any 
Minimum Supplemental Rental Payments. and Additional Rental for each Base Rental Period or 
portion thereof during the Sublease Term shall constitute the total rental for such Base Rental 
Period or portion thereof and shall be payable by the City for and in consideration for the use 
and possession, and the continued quiet use and enjoyment, of the Property by the City for and 
during such Base Rental Period or portion thereof. The parties hereto have agreed and 
determined that the Rental Payments payable in respect ·of any Component ·during each such 
Base Rental Period are not in exc~ss of the total fair rental value of such Component for such 
Base Rental Period. In making such determination, consideration has been given to the uses 
and purposes served by each such Component and the benefits therefrom that will accrue to · 
the parties by reason of this Sublease and to the general public by reason of the City's use of 
each such Component. 

Section .3.3. Budget. The City 'hereby covenants to include all Minimum 
Required Rental Payments, Additional Rental and Minimum Supplemental Rental Payments 
due hereunder in each Fiscal Year in its annual budget and to make the necessary annual 
appropriations for all such Minimum Required Rental Payments, Additional Rental and Minimum 
Supplemental Rental Payments, subject to Secti.on 3.1 (h) and Section 3.5 hereof. The 
covenants on the part of the City herein contained shall be deemed to be and shall be construed 
to be ministerial duties imposed by law and it shall be the ministerial duty of each and every 
public official of the- City who bears direct or indirect responsibility for administering this 
Sublease to take such action and do such things as are required by law in the performance of 
such official duty of such officials to enable the City to carry out and perform the covenants and 
agreements on the part of the City contained in-this Sublease. The obligation of the City to make 
Rental Payments does not constitute an obligation of the City for which the City is obligated to 
levy or pledge any form of taxation or for which the City has levied or pledged any form of 
taxation. Notwithstanding anything to the contrary contained herein, neither the Lease Revenue 
Certificates nor the obligation of the City to make Rental Payments or Additional Rental 
payments constitutes an indebtedness of the City within the meaning of any constitutional or 
statutory debt limitation or restriction. · · 
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Section 3.4. Payment. Amounts necessary to· pay Rental Payments shall be 
paid by the City on the dates set forth in Section 3.1 hereof in lawful money of the United States 
of America, at the Principal Office of the Trustee, or at such other place or places as may be 
e$tablished in accordance with the Trust Agreement. Except as provided in Section 3.1 (h) or 
Section .3.5 hereof,· any amount necessary to pay any Rental Payments that is not so deposited 
shall remain due and payable until received by the Trustee. Notwithstanding a·ny dispute 
between the City and the Trustee hereunder, the City shall make all Rental Payments when due 
and shall not withhold any Rental Payments pending the final resolution of such dispute or for 
any other reason' whatsoever. The City's obligation to make Rental Payments in the amount and 
on the terms and conditions specified hereunder shall be absolute and· unconditional without 
any right of set-off or counterclaim, and without abatement, subject only to the provisions of 
Section 3.5 hereof. · · 

Section 3.5. Rental Abatement. Except to the extent of (a) available amounts 
held by the Trustee in the Base Rental Account and the Direct Placement Revolving Certificates 
Payment Account of the Lease Revenue Certificate Payment Fund, and available amounts held 
by the Delivery and Pp.ying Agent in the Commercial Paper Certificates Payment Account or the 
Bank Reimbursement Account of the Delivery and Paying Agent Fund, {b) amounts, if any, 
received in respect of rental interruption insurance with respect to any Component, and (c) 
amounts, if any, otherwise legally available to the City for payments in respect of this Sublease 
or to the Trustee for payments in respect of the Lease Revenue Certificates, Rental Payments 
due hereunder shall be subject to abatement in accordance with this Section 3.5 during any 
period in which, by reason of material damage, destruction or condemnation of any Component, 
or defects in title to any Component, there is substantial interference with the use, occupancy or 
possession of any Component by the City. The amount of annual rental abatement shall be 
such that the resulting Rental Payments in respect of the Property in any. Base Rental Period 
during which such interference continues, excluding any amounts described in clauses (a), {b) 
or (c) above, clo not exceed the fair rental value of the Property for such Base Rental Period 
with respect to which there has not been substantial interference, as evidenced by a certificate 
of an Authorized Representative; Such abatement shall continue for the period commencing 
with the date of such damage, destruction, condemnation or discovery of such title defect and 
ending with the restoration of the affected Component to tenantable condition or correction of 
the title defect. In the event of any ~uch damage, destruction, condemnation or title defect, this 
Sublease shall continue. in full force and effect, except as set forth in Sections 5 and 6 hereof. 

Section 3.6. Triple Net Sublease. This Sublease is intended to be a triple net 
lease. The City agrees that the rentals provided for herein shall be an absolute net return to the 
Trustee free and clear of any expenses, charges or set-offs whatsoever. · 

Section 3;7. Power and Authority. The City represents and warrants to the 
Trustee that the City has the full power and authority to enter into, to execute and deliver this 
Sublease and the Site Lease, and to perform all of its duties and obligations hereunder and 
thereunder, and has duly authorized the execution· and delivery of this Sublease and the Site 
Lease, and the Property is zoned for use for governmental related facilities. The Trustee 
represents and warrants to the City that the Trustee has the full power and authority to enter 
into, to execute and deliver this Sublease, the Site Lease, the Trust Agreement and the Delivery 
and Paying .Agent Agreement, and to perform all of its duties and obligations hereunder and 
thereunder, and has duly authorized the execution and deliver-Y of this Sublease, the Site Lease, 
the Trust Agreement and the Delivery and Paying Agent Agreement. 
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Section 4. Affirmative Covenants of the Trustee and the City. The Trustee and 
the City are entering into this Sublease in consideration of, among other things, the following 
covenants: · 

Section 4.1 Replacement, Maintenance and Repairs. The City ·shall, at its 
own expense, during the Sublease Term, maintain each Component, or cause the same to be 
main~ained, in good order, condition and repair and shall repair or replace any Component 
which is destroyed, damaged or taken to such an extent that there is substantial interference 
with.the use and possession of such Component by the City which would result in an abatement 
of Rental Payments or any portion thereof pursuant to Section 3.5 hereof, unless the City elects 
not to repair or replace sucl{ Component in accordance with clause (ii) of the following 
sentence. In the event of damage, destruction or taking which results in an abatement of Rental 
Payments or any portion. thereof pursuant to Section 3.5 hereof, the City shall be required either 
to (i) apply sufficient funds ·from the insurance proceeds (including self-insurance), 
condemnation award and other legally available funds, if any, to the replacement or repair of 
such Component which has been damaged, destroyed or taken, ·Or (ii) apply sufficient funds· 
from the insurance proceeds (including self-insurance), condemnation award and other legally 
available funds, if any, to the payment and retirement of ·Outstanding Lease .Revenue 
Certificates and payment to the Credit Providers of all ·obligations payable under the Credit 
Provider Agreements, such that (a) the Lease-Revenue Certificates Outstanding following the 
application of such amounts does not exceed the Maximum Principal Amount (as modified 
assuming. the termination of this Sublease with respect to such damaged, destroyed or taken 
Component pursuant to Section 5.1 or 6.1 hereof, as applicable, and assuming the 
corresponding adjustment to Maximum Base Rental for each Base Rental Period during the 
remainder of the term of this Sublease)' and (b) the resulting Base Rental payments on the . 
unaffected portions of the Property pay.able pursuant to Section 3.1 hereof in ~my Base Rental 
Period following the application of such amounts are sufficient to pay in such Base Rental 
Pe~iod the principal of and interest on an aggregate principal amount of Lease Revenue 
Certificates assuming such Lease Revenue Certificates are Outstanding in an aggregate 
principal amount equal to the Maximum Principal Amount (as modified assuming the termination 
of this Sublease with respect to such damaged, destroyed or taken Component pursuant to 
Section 5.1 or 6.1 hereof, as applicable, and assuming the corresponding adjustment to 
Maximum Base Rental for each Base Rental Period during the remainder of the term of this 
Sublease), to the extent due and payable in any such subsequent Base Rental Period following 
the applicat.ion of such amounts. 

The City shall provide or cause to be provided all security service, custodial 
service, janitorial service and other services necessary for the proper upkeep and maintenance 
of each Component. It is understood and· agreed that in consideration of the payment by the 
·city of the Rental Payments herein provided for, the City is entitled tO possession of each 
Component and the Trustee shall have no obligation to incur any expense of any kind or 
character in connection with the management, operation or maintenance of such Component 
during the Sublease Term with respect to such Component. The Trustee shall not. be required at 
·any time to make any improvements, alterations, changes, additions, repairs or replacements of 
any nature whatsoever in or to any Component The City hereby expressly waives the right to 
make repairs or to perform maintenance of any Component at the expense of the Trustee and 
(to the extent permitted by law) waives the benefit of Sections 1932, 1941 and 1942 of the 
·California Civil Code relating thereto. The City shall keep each Component free and clear of all 
liens, charges and encumbrances other than Permitted Encumbrcmces, subject only to the 
provisions of Section 4.2 hereof. 
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Section 4.2. Taxes, Other Governmental Charges and Utility Charges. The 
Trustee and the City contemplate that ·each Component will be used for a governmental or 
proprietary purpose of the City and, therefore, that each Component will be exempt from all 
taxes presently assessed and levied with respect to such Component. Nevertheless, the City 
hereby agrees to pay during the Sublease Term with respect to each Component as the same 
·respectively become due, all taxes (except for income or franchise taxes of the Trustee), utility 
charges and governmental charges of any kind whatsoever that may at any time be lawfully 
assessed or levied agai_nst or with respect to each such Component; provided, however, that, 
with respect to any governmental charges that may lawfully be-paid in installments over a period 
of years, the City shall be obligated to pay only such installments as are accrued during such 
time as this Sublease is in effect with respect to such Component; provided, further, that the 
City may contest in good faith the validity or application of any tax; utility charge or 
governmental charge in any reasonable manner which does not adversely affect the right. title 
and interest of the City or the Trustee in and to any Component or its rights or interests under 
this Sublease or subject any portion of any Component to loss or forfeiture. Any such taxes or 
charges shall constitute Additional Rental under Section 3.1 (g) hereof and shall be payable 
directly to the entity assessing such taxes or charges. 

Section 4.3. Insurance. The City shall secure and maintain or cause to be 
secured and maintained at all times with insurers of recognized responsibility or through a 
program of self-insurance to the extent specifically permitted in this Section 4.3, all coverage on 
the Property required by this Section 4.3. Such insurance shall consist of: 

a. A policy or policies of insurance against loss or damage to any 
Component known as "aJI risk" including earthquake. Such insurance shall be 
maintained with respect to the Property at any time in an amount equal to the lesser of 
(i) the full replacement value of the Prop,erty, and (ii) the Maximum Principal _Amount. 
The term "full replacement value" as used herein shall mean the cost of repair or 
replacement of the affected Component, without deduction for depreciation. Such 
insurance may at any time include a deductible clause providing for a deductible not to 
exceed $1,000,000 for all losses in any year; provided, however, that the City's 
obligations under this clause (a) may be satisfied by self-insurance satisfactory to the LC 
Banks and the Direct Placement Banks; provided further, however, that if the City in its 
own discretion determines that earthquake coverage is not available on commercially 
reasonable terms, then earthquake insurance on the Property or any component thereof 
sh.all not be required by this clause (a); 

b. Comprehensive general liability insurance against damages 
occasioned by reason of. the construction of improvements· to, or operation of, the 
Property. The policy or policies will provide coverage in the following minimum amount: 
$5,000,000 combined single limit for bodily and personal injury, death and property 
damage per occurrence. Such liability insurance may be maintained as part of or in 
conjunction with any other liability insurance coverage carri<?d by the City. Such policies 
will name the City as an insured party, and will name the Trustee, the LC Banks and the 
Direct Placement Banks and their officers, agents and employees as additional insured 
parties~ · 

c. Rental interruption insurance to cover loss, total or partial, of the 
use of any Component as a result of any of the hazards covered by the "all risk" 
insurance required to be secured and maintained pursuant to clause (a) of this Section 
4.3, in an amount sufficient at all times to pay the total rent payable under. this Sublease 
with respect to such Component for a period adequate to cover the period of repair or 
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replacement. Such policy shall provide that the amount payable thereunder shall not be 
less than an amount equal to two year's Maximum Base Rental for all of the particular 
Components to which such insurance applies; and 

d. A CL TA policy or policies of title insurance for all Components in 
an amount not less than the Maximum Principal Amount. Such policy or policies of title 
insurance shall show title to the particular Component covered by such policy in the 
name of the Trustee or the City, subject to the Sublease and such other encumbrances 
as will not, in the reasonable opinion of the City, materially affect the use, occupancy 
and possession of the Component and will not result in the abatement of Rental 
Payments payable by the City hereunder with respect to such Component. 

All policies or· certificates issued by the respective insurers for insurance· 
shall provide that such policies or certificates shall not be cancelled or materially 
changed without at least 30 days' prior written notice to the Trustee. A certificate of an 
Authorized Representative stating whether all policies or self~insurance required by this 
Section 4.3 have been obtained and are in full force and effect -shall be deposited -with. 
the Trustee by the· City on the Closing Date and on or before each anniversary of the 
Closing Date. 

' 
All policies or certificates of insurance provided for herein (other than title 

insurance policies) shall name the City as a named insured, and the Trustee as loss 
payee. All proceeds of insurance maintained under clauses (a), (c) and (d) of this 
Section 4.3 shall be deposited with the Trustee for application pursuant to· the prov,isions 
of the Trust Agreement. All proceeds of insurance maintained under clause (b) of this 
Section 4.3 shall be deposited with the City. · 

Notwithstanding the generality of the foregoing, except as to the coverage 
required under clause (c) of this Section 4.3, the City shall not be required to maintain or 
cause to be maintained more insurance than is specifically referred to above or any 
policies of insurance other than standard policies of insurance with standard deductibles 
offered by reputable insurers at a reasonable cost on the open market. 

Notwithstanding anything herein to the contrary, the City has the right to 
adopt alternative risk management programs to insure against any of the risks required 
to b.e insured against under this Sublease, including a program of self-insurance (other 
than for rental interruption insurance pursuant to clause (c) and title insurance pursuant 
to subsection (d)), in whole or in part; provided that (i) any such alternative risk 
management program has been approved as reasonable and appropriate risk 
management by the Risk Manager, and (ii) any reserves set aside for such program will 
be certified at least annually on each June 15, commencing June 15, 2017, as to their 
adequacy by the Risk Manager in a certificate delivered to the Trustee, the LC Banks 
and the Direct Placement Banks. In addition, any of the Mayor, Controller, Directbr of 
Property or Director of Public Finance of the City may, if in the best interests of the City, 
approve such other types of insurance, including any increases in the insurance 
coverage required by this Sublease, upon the rE;3commendation of the Risk Manager, or 
in connection with obtaining or maintaining any rating on. the Lease Revenue 
Certificates. The Trustee will not be responsible for the adequacy, sufficiency or 
coverage of the insurance or self-insurance required or allowed by this Section 4.3. 

Section 4.4. Liens. The City will promptly pay or cause to be paid all sums of n:ioney 
that may become due for any labor, services, materials, supplies or equipment alleged to have 
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been furnished or to be furnished to or for, in, upon or about any Component and which may be 
secured by any mechanic's, materi?lman's or other lien against such Component, or the interest 
of the Trustee therein, and will cause each such lien to be fully discharged and released; 
except, that the City or the Trustee (a) may contest any such claim or lien without payment 
thereof so long as such non-payment and contest stays execution or enforcement of the lien, 
but if such lien is reduced to final judgment and such judgment or such process as may be 
issued for the enforcement thereof is not stayed, or if stayed and the stay thereafter expires, 
then and in any such event the City will forthwith pay and discharge such judgment or lien, or 
(b) delay payment without contest so long as and to the extent that such delay will not result in 
the imposition of any penalty or forfeiture. Additionally, the Trustee and the City will not create 
or suffer to be created any lien, charge or encumbrance. upon the Property, or upon any real or 
personal property essential to the operation of the Property, except Permitted Encumbrances. 
The Trustee and the City will not sell or otherwise dispose of the Property or any other property 
essential t6 the proper operation of the Property. 

· Section 4.5. Laws and Ordinances. The City agrees to observe and -comply 
with all rules, regulqtions and laws applicable to the City with respect to the Property and the 
operation thereof. The cost, if any, of such observance and compliance shall'be borne by the 
City, and the Trustee shall ncit be liable therefor. The City agrees further to place, keep, use, 
maintain and operate all Property in such a manner and condition as will provide for the safety 
of its agents, employees, invitees, subtenants, licensees and the public. 

Section 4.6. Performance of Trustee's Duties and Responsibilities . The 
City and the Trustee agree that any and all administrative or ministerial actions or 
determinations that the Trustee is required to do or make pursuant to this Sublease, the Trust 
Agreement, the Site Lease, the Dealer Agreements; the Delivery and Paying Agent Agreement, 
each Credit Provider Agreement, each Credit Facility, the Lease Revenue Certificates or the 
Direct Placement Revolving Certificates or any other related agreement may be performed by 
the City on behalf of the Trustee. 

Section 5. Application of Insurance Proceeds . 

Section 5.1. General.. Proceeds of insurance received in respect of destruction 
of or damage to any portion of any Component by fire, earthquake or other casualty or event 
shall be paid to the Trustee for application in accordance with the provisions of Section 4.11 of 
the Trust Agreement. If there is an abatement of Rental Payments pursuqnt to Section 3.5 
hereof as a result of such casualty or event, and the City elects·pursuant to Section 4.11 of the 
Trust Agreement to apply such insurance (including self-insurance) to the payment and 
retirement of Lease Revenue Certificates rather than to the replacement or repair of the 
destroyed or damaged Component, then this Sublease shall terminate with respect to the 
destroyed or damaged Component as of the later of the date of such election by the City or the 
date the amount required by Section 4.11 of the Trust Agreement is received by the Trustee. If 
the City elects, pursuant to Section 4.11 of the Trust Agreement to apply such proceeds to the 
repair or replacement of the portion of any Component which has been damaged or destroyed, 
in the event there has been an abatement of Rental Payments pursuant to Section 3.5 hereof, 
then Rental Payments without any abatement shall again begin to accrue with respect thereto 
upon repair or replacement of such portion of such Component. The City hereby covenants that 
it will perform and observe its obligations under the provisions of Section 4.11 of -the Trust 
Agreem·ent, the provisions of which are incorporated herein by reference as if fully set forth 
herein. · 
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Section 5.2. Title Insurance. Proceeds of title insurance received with respect 
to any Component shall be paid to the Trustee for application in accordance with the provisio.ns 
of Section 4 .12 of the Trust Agreement. 1 

. Section 6. Eminent Domain . 

Section 6.1 Total Condemnation. If any Component, or so much thereof as to 
render the remainder of such Component unusable for the City's purposes under this Sublease, 
shall be taken under the power of eminent domain, then this Sublease shall terminate with 
respect to such Component as of the day possession shall be so taken or as of the date of entry 
of the interlocutory judgment, and Base Rental with respect to such Component will be abated. 
Notwithstanding the foregoing, the City may substitute other real property or improvements for 
such Component in accordance with Section 8.02 of the Trust Agreement, and Base Rental will 
again begin to accrue with respect thereto upon substitution of the Component 

Section 6.2. Partial Condemnation. If less than a substantial portion of any 
Component shall be taken under the power of eminent domain, and the remainder is useable for 
the City's purposes, then this Sublease shall continue in full force and effect as to the remaining 
portions of such Component, subject only to such rental abatement as .is required by Section 3.5 
hereof. The City and the Trustee hereby waive the benefit of any law to the contrary. 

Section 6.3. Condemnation Awards. Any award made in eminent domain 
proceedings for the taking shall be paid to the Trustee for application in accordance with the 
provisions of Section 4.11 of the Trust Agreement. If the City elects, pursuant to Section 4.11 of 
the Trust Agreement, to apply such proceeds to the replacement of the condemned portion of 
any Component, in the event there has been an abatement of Rental Payments pursuant to 
Section 3.5 hereof, then Rental Payments without any aba,tement shall again begin to -accrue 
with respect thereto upon replacement ofComponent. · 

Section 7. Assignment and Sublease: Addition, Substitution or Release of 
Property. 

Section 7.1. Assignment and Sublease. Except as permitted by Section 7.2, 
the City shall not mortgage, pledge, assign or transfer any interest of the City in this Sublease 
by voluntary act or by operation of law, or otherwise; provided, however, that the City may 
sublease all Property or any Component thereof, may grant concessions to others involving the 
use of the Property or any Component, whether such concessions purport to convey. a 
leasehold interest or a license to use such Property or Component; provided, further, however, 
that such sublease or grant shall be subject to the terms hereof and of the Trust Agreement. 
Subject to the limitations set forth herein and in the Tryst Agreement, the City shall at all times 
remain liable for the performance of the covenants and conditions on its part to be performed 
under thi~ Sublease, notwithstanding any subletting or granting of concessions which may be 
made. Nothfr1g herein contained shall be construed to relieve the City of its obligation to pay 
Base Rental and Additional Rental with respect to each Component as provided in ·this 
Sublease or to relieve the City of any other obligations contained herein. In no event shall the 
City sublease to or permit the use of .all or any part of any Component by any person so as to 
cause interest on the Tax Exempt Lease Revenue Certificates to be includable in gross income 
tor federal income tax purposes or to be subject to State personal income tax~ 

Section 7.2. Addition, Substitution or Release of Property. Notwithstanding 
Section 7 .1 above, if no default or event of default has occurred and is continuing hereunder or 
under any Credit Provider Agreement, the City may acquire from the Trustee, free and clear of 
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the Trustee's rights under this .Sublease and the Site Lease, the release or substitution of any 
Component, subject to the requirements set forth in Section 8.02 of the Trust Agreement, or the 
City may add a component or other property to this Sublease and the Site Lease, subject to the 
requirements set forth in Section 8.02 of the Trust Agreement. 

Section 8. Additions and Improvements; Removal. The City shall have· the right 
during the Sublease Term to make any additions or improvements to any Component, to attach 
fixtures, structures or signs. and to affix any personal property to any Component, so long as 
the fair rental value of the Component is not thereby reduced. Title to all fixtures, equipment or 
personal property. placed by the City on any Component shall remain in the City. Title to any 
personal property, improvements or fixtures placed on any Component by any sublessee or 
licensee of the City shall be controlled by the sublease or license agreement between such 
sublessee or licensee and the City, which sublease or license agreement shall not be 
inconsistent with this Subiease. 

Section 9. Right of Entry. Representatives . of the Trustee shall, subject to 
reasonable security precautions, have the right to enter upon any Component during reasonable 
business hours (and in emergencies at all times) (a) to inspect the same, (b) for any purpose 
connected with the rights or obligations of the Trustee under this Sublease or of the Trustee 
under the Trust Agreement, or (c) for all other lawful purposes. · · 

Section 10. Quiet Enjoyment. The Trustee covenants and agrees that the City, upon 
keeping and performing the covenants and agreements herein contained, shall, at all times 
during the Sublease Term, peaceably and quietly have, .hold, and enjoy the Property. 

Section 11. Indemnification and Hold Harmless Agreement. To the extent 
permitted by law, the City hereby agrees to indemnify and hold the Trustee and its officers and 
dir~ctors harmless against any and all liabilities which might arise out of or· are related to .the 
Property and the Lease Revenue Certificates, including without limitation obligations to the 
Credit Providers under the Credit Provider Agreements, and the City further agrees to defend 
the Trustee and its directors in any action arising out of or related to the Property or the Lease 
Revenue Certificates or the issuance of any Credit Facility or the execution· and delivery of any 
Direct Placement Revolving Credit Agreement; provided that any such indemnification and 
obligation to defend shall not apply in the case of the negligence or willful misconduct of the 
Trustee. The Trustee and its 9irectors, officers, agents and employees, shall not be liable to the 
City or to any other party whomsoever for any death, injury or damage that may result to any 
person or property by or from any cause whatsoever in, on or about any Component. 

Section 12. . Events of Default and Remedies. 

Section 12.1. Default by City. If the City shall fail to pay to the Trustee any 
Base Rental with respect to any Component as and when the same shall become due and 
payable, or shall breach any other terms, covenants or conditions contained herein or in the 
Trust Agreement and shall fail to remedy any such breach with all reasonable dispatch within a 
period of 60 days after written notice thereof from the Trustee, or its assignee, to the City, or, if 
such breach cannot be remedied within such 60-day period, shall fail to institute corrective 
action within such 60-day period and diligently pursue the sanie to completion, then and in any 
such event the City shall be deemed to be in default hereunder. 

Section 12.2. Remedies on Default by Trustee. Upon a failure or breach as 
described in 12.1, the Trustee or its assignee shall have the right, at its option, without any 
further demand or notice to enforce all of its rights and remedies under this Sublease, including 
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the right to recover Base Rental payments as they become due under this Sublease pursuant to 
Section 1951.4 of the California Civil Code and to otherwise enforce performance by the City, 
and to pursue any remedy available in law or in equity, except as expressly provided herein. 

Notwithstanding any other provision of this Sublease or the Trust Agreement, in 
no event shall the Trustee or its assignee have the right to accelerate the payment of any Base 
Rental with respect to the Property hereunder.· 

Each and every remedy of the Trustee or any assignee of the rights of the 
Trustee hereunder is cumulative and the exercise of one remedy shall not impair the right of the 
Trustee or its assignee to any or all other remedies. If any statute or rule of law validly sha.11 limit 
the remedies given to the Trustee or any assignee of the rights of the Trustee or its assignee 
hereunder, the Trustee or its assignee nevertheless shall be entitled to whatever remedies are 
allowable under any statute or rule of law. All damages and other payments received by the 
Trustee pursuant to this Section 12 shall be applied in the manner set forth in the Trust 
Agreement. 

Section 12.3. Default by Trustee. The failure of the Trustee to observe and 
perform any .covenants, agreements or conditions on its part in this Sublease contained, 
including under Section10 hereof, if such failure shall have continued for a period of 60 days 
after written notice thereof, specifying such failure and requiring th~ same to be remedied, shall 
have been given to the Trustee, by the City, shall constitute a Trustee Event of Default under 
this Sublease; provided, however, that if in the reasonable opinion of the Trustee the failure 
stated in the notice can be corrected, ·but- not within such 60 day period, such failure shall not 
constitute a Trustee Event of Default if corrective action is instituted by the Trustee within such 
60 day period and the Trustee shall diligently and in good faith cure such failure in a reasonable 
period of time. In each and every case upon the occurrence and during the continuance of a 
Tru~tee Event of Default by the Trustee hereunder, the City shall have all the rights and 
remedies permitted by law. 

Section.13. · Waiver. The waiver by the Trustee or ifa assignee ·of any breach by the 
City, and the waiver by the City of any breach by the Trustee of any term, covenant or condition 
hereof shall not operate as a waiver of any subsequent breach of the same or any other term, 
covenant or condition hereof. 

Section 14. DISCLAIMER OF WARRANTIES. NEITHER THE TRUSTEE NOR ANY 
PERSON ACTING ON ITS BEHALF HAS MADE OR MAKES ANY WARRANTY OR 
REPRESENTATION. AS TO THE PAST, PRESENT OR FUTURE CONDITION OF THE 
PROPERTY NOT HEREIN EXPRESSED, AND THE CITY HAS ENTERED INTO THIS 
SUBLEASE WITHOUT REPRESENTATIONS OR WARRANTIES WITH RESPECT THERETO 
ON THE PART OF THE TRUSTEE, ITS AGENTS, REPRESENTATIVES OR EMPLOYEES. 

Section 15. Notices. All notices, requests, demands and other communications under 
this Sublease shall be in writing. (unless otherwise specified herein) and shall be sufficiently 
given on the· date of s.ervice if served personally upon the person to whom notice is to be given 
or on receipt if sent by telex or other telecommunication facility or courier or if mailed by· 
registered or certified mail, return receipt requested, postage prepaid, and properly addressed 
as follows: 

15 

424 



if to the City: 

if to the Trustee: 

if to the Delivery and Paying Agent: 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, 
Room 316 
San Francisco, California 94102 
Attention: City Controller; 

·U.S. Bank National Association 
One California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporate Trust Services 
Facsimile: (415) 677-3769 

U.S. Bank National Association 
100 Wall Street, Suite 1600 
New York, New York 10005 . 
Attention: Global Corporate Trust Services 
Facsimile: (212) 514-6841 

if to the Cregit Provid~rs, at their respective ·addresses set forth in their respective 
Credit Provider Agreement; or to such other address or addresses as any such person 
shall have designated to the others by notice given in accordance with the provisions of 
this Section ·15. 

Section 16. Validity. If anyone or more of the terms, provisions, promises, covenants 
or conditions of this Sublease shall to any extent be adjudged invalid, unenforGeable, void or 
voidable for any reason whatsoever by a court of competent jurisdiction; then each and ;:i.11 of the 
remaining terms, provisions, promises, ·covenants and conditions of this Sublease shall not be 
affected thereby and shall be valid and enforceable to the fullest extent permitted by law. · 

If for any reason this Sublease will be held by a court of competent jurisdiction to be 
void, voidable or unenforceable by the Trustee or by the City, or if for any reason it is held by 

·such a court that any of the covenants and agreements of the City hereunder, including the 
covenant to pay Base Rental and Additional Rental hereunder, is unenforceable for the full term · 
hereof,· then and in such event for and in consideration of the right of the City to possess, 
occupy and use the Property, which right in such event is hereby granted, this Sublease will 
thereupon become and will be deemed to be ·a sublease from year to year under which the 
annual Base Rental payments and Additional Rental payments herein specified will be paid by 
the City. 

Section 17. Execution in Counterparts. This Sublease may be executed in several 
counterparts, each of which shall be deemed to be an original, and all of which together shall 
constitute but one and the same agreement. 

Section 18. Law Governing. This Sublease is made in the State under the 
Constitution and laws of the State and is to be so construed. 
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Section 19. Amendment. This Sublease may be amended only in accordance with 
and as permitted by the terms of Section 8.02 of the Trust Agreement. 

Section 20. Excess Payments. Notwithstanding anything contained herein or in the 
Trust Agreement to the contrary, if for any reason, including but not limited to damage, 
destruction, condemnation, transfer, sale or disposition, the City or the Trustee receive 
payments, proceeds or awards with respect to any Component in excess of the amount 
necessary to payor provide in accordance with the Trust Agreement for the payment of all of the 
Outstanding Lease Revenue Certificates and the payment of all amounts payable under each 
Credit Provider Agreement, such excess. shall represent the City's equity interest in such 
Component and shall be paid to the City. 

Section 21. No Merger. If both the Trustee's and the City's estates under· this 
Sublease or the Site Lease or any other lease :relating to any Component shall at any time by 
any time by any reason become vested in one owner, this Sublease and the estate created 
hereby shalf not be destroyed or terminated by the doctrine of merger unless the City so elects 
as evidenced by recording a written declaration so stating, and, unless and until the City, so 
elects, the Trustee and the. City shall continue to have and enjoy all of their respective rights and 
privileges as to the separate estates. 

Section 22. Further Assurances and Corrective Instruments. The City and the 
Trustee agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed; acknowledged and delivered, such supplements hereto and such further instruments 
as may reasonably be required for correcting any inadequate or. incorrect description of the 
Property or any Component leased hereby or intended to be so leased or for carrying out the 
express intention of the Sublease. 

Section 23. No Sovereign Immunity. The City is subject to civil and commercial law 
in respect of its obligations under this Sublease, the Lease Revenue Certificates and other 
Related Documents to which it is a party, and the execution, delivery and performance of such 
instruments and agreements constitute commercial acts rather than public or governmental 
acts; however, (i) the substantive provisions and procedural requirements of California c;:ivil law 
and commercial law which apply to the City are, in many respects, different from the substantive 
provisions and procedural requirements which would apply to other Persons under similar \ 
circumstances; (ii) California law limits the exercise of prejudgment and postjudgment remedies 
against public entities, including the . City; and (iii) a court may not strictly enforce certain 
covenants if ·it concludes that enforcement would be unreasonable under the circumstances. To 
the extent that the City is entitled to any immunity from suit, it hereby waives such immunity to 
the fu.llest extent permitted. by law. 

Section 24. Third Party Beneficiaries. Each Credit Provider shall be a third party 
beneficiary of this Sublease with the power to enforce the same until the later of (i) the date the 
respective Credit Facility or Direct Placement Revolving Credit AgrE?ement has terminated and 
been surrendered to such Credit Provider for cancellation and (ii) the date all amounts payable 
under the respective Credit Provider Agreement and Revolving Certificate or Direct Placement 
Revolving Certificate, as applicable, have b·een satisfied in full. 

Section 25. Limited Liability of Trustee. The Trustee is executing this Sublease 
· solely i11 its capacity as Trustee under the Trust Agreement, subject to the protections, 
indemnities and limitations from liability afforded to the Trustee under the Trust Agreement, (ii) 
nothing contained herein will be construed as creating any liability on U.S. Bank National 
Association individually or personally, to perform any covenant, duty or obligation of any kind 
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contained in this Sublease, and (iii) under no circumstances will U.S. Bank National Association 
be liable for the payment of any fees, costs, indebtedness or expenses related to or arising from 
the Sublease or any documents related hereto. 

Section 26. City Requirements. Additional requirements of the City with respect to 
this Site Lease are attached as Exhibit D and are incorporated by reference herein, and, by 

. executing this Site Lease, the Trustee is agreeing to comply with those provisions. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS ·wHEREOF, the parties have executed this Sublease as of the date first 
above written. 

APPROVED AS TO FORM: 

By: _______ _ 

City Attorney 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee and Lessor 

By: _____________ _ 

Authorized Officer 

CITY AND COUNTY OF SAN FRANCISCO, 
as Lessor 

By: ___________ _ 

Director of Public Finance 

[Signature Page to Second Amended and Restated Sublease] 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

All that real property situated in the City and County of San Francisco, State of 
California, described as follows, and any improvements thereto: 

"[See attached pages] 



EXHIBIT B 

BASE RENTAL PAYMENT SCHEDULE 

[See attached base rental schedules] 



EXHIBIT C-1 

FORM OF DEBT SERVICE CERTIFICATE-ANNUAL 

Pursuant to Section 3.1 (b) of the Sublease (the "Sublease"), dated as of [June 1, 2016], 
by and between , as trustee (the "Trustee") as sublessor, and the City 
and County of San Francisco (the "City"), as sublessee, the undersigned hereby certifies that as 
of July 1, 20_ (the "Date of Calculation") for the Base Rental Period commencing on the Date 
of Calculation: · 

(a) the aggregate principal amount of Lease Revenue Certificates Outstanding as of 
the Date of Calculation is expected to be$ , consisting of $_· ____ _ 
principal amount of Commercial Paper Certificates, $ principal amount of 
Revolving Certificates and $ principal amount of Direct Placement Revolving 
Certificates; 

(b) [determine Assumed Interest Rate only for those Lease Revenue Certificates 
where Commercial Paper Certificates and/or Advances evidenced by Revolving 
Certificates/Direct Placement Revolving Certificates are Outstanding, otherwise· mark N/A]: the 
Assumed Interest Rate for the Base Rental Period commencing on the Date of Calculation is, 
with respect to the Commercial Paper Certificates _% per annum, with respect to. Revolving 
Certificates_· % per annum, and with respect to Direct Placement Revolving Certificates_% 
per annum, all as calculated pur~i.Jant to the Trust Agreement; 

(c) [calculate Assumed Interest Cost only for those Lease Revenue Certificates 
where Commercial Paper Certificates and/or Advances evidenced by Revolving 
Certificates/Direct Placement Revolving Certificates are Outstanding, otherwise mark 
$ : based upon the aggregate principal amount of Lease Revenue Certificates 
Outstanding as of the Date of Calculation and the Assumed Interest Rate as of the Date of 
Calculation, the aggregate Assumed Interest Cost required during the Base Rental Period 
comm.encing on the Date of Calculation will be $ , consisting of 
$ of Assumed Interest Cost for Commercial Paper Certificates, 
$ of Assumed Interest Cost for Revolving Certificates and $ of 
Assumed Interest Cost for Direct Placement Revolving Certificates, and $ of 
such amount is expected to be paid by capitalized interest pursuant to Section· 3.2(h) of the 
Sublease; 

( d) the Maximum Principal Amount as of the last day of the Base Rental Period 
commencing Date of Calculation will be $ , of which $ is the Pro 
Rata Share thereof for Certificates and $ is tlie Pro Rata Share thereof for 
Direct Placement Revolving Certificates; 

. . 
(e) [determine only for a Base Rental Period with a Required Principal Reduction 

Amount, otherwise mark $0]: the Required Principal Reduction Amount for the Base Rental 
Period commencing on the Date of Calculation is $ , of which $ is the Pro Rata Share thereof for 
Certifi~ates and $ is the Pro Rata Share thereof for Direct Placement Revolving Certificates; 

(f) [determine only for those Lease Revenue Certificates where Advances 
evidenced by Revolving Certificates/Direct Placement Revolving Certificates are Outstanding 
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and are required to be repaid through an amortization of Advances in the Base Rental Period 
commencing on the Date a/Calculation, otherwise mark $OJ: the amount ·of principal scheduled 
to be payable on Revolving Certificates during the Base Rental Period commencing Date of 

. C~lculation is $ and the amount of principal coming due on Direct Placement Revolving 
Certificates during the - Base Rental · Period commencing Date . of Calculation is 
$ . 

(g) the Minimum Required Rental Payment is $ ______ , which represents 
the sum of the amounts set forth in paragraphs (c), (e) and (1); and 

(h) the City agrees that it is obligated to pay the Minimum Required Rental Payment 
as provided in Section 3.1 of the Sublease. · 

. Dated: ______ _ 
CITY AND COUNTY OF SAN FRANCIS.CO 

.By: _____________ _ 
Authorized Representative 
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EXHIBIT C-2 

FORM OF DEBT SERVICE CERTIFICATE -
ADDITIONAL LEASE REVENUE CERTIFICATES 

Purs.uant to Section 3.1(c) of the Sublease (the "Sublease"), dated as of [June 1, 2016], 
by and between , as trustee (the "Trustee") as sublessor, and the City 
and County of San Francisco (the "City"), as sublessee, the undersigned hereby certifies that as 
of the date of execution and delivery (the "Date of Calculation") of Lease Revenue Certificates 
referred to in Section 2.15(e)(v) or 3.12(d) of the Trust Agreement, dated as of [June 1, 2016], 
betwe~n the City arid the Trustee (the "Trust Agreement"); 

(a) the aggregate principal. amount of Lease Revenue Certificates Outstanding 
immediately after such issuance is expected to be $ , consisting of $ principal 
amount of Commercial Paper Certificates, $ principal amount of Revolving Certificates and $ 
principal amount of Direct Placement Revolving Certificates; 

(b) [determine Assumed Interest Rate only for those Lease Revenue Certificates 
where Commercial Pap.er Certificates and/or Advances evidenced by Revolving 
Certificates/Direct Placement Revolving Certificates are Outstanding, otherwise mark NIA]: the 
Assumed Interest Rate for the Base Rental Period during which. the Date of Calculation occurs, 
as calculated pursuant to the Trust Agreement is, with respect to the Commercial Paper 
Certificates_% per annum, with respect to Revolving Certificates _% per annum and with 
respect to Direct Placement Revolving Certificates _% per annum, as calculated pursuant to 
the Trust Agreement; 

(c) [calculate Assumed Interest Cost only for those· Lease Revenue Certificates 
where Commercial Paper Certificates. and/or Advances evidenced by Revolving 
Certificates/Direct Placement Revolving Certificates are Outstanding, otherwise mark $0]: based 
upon the aggregate principal amount of Lease Revenue Certificates· Outstanding immediately 
after such issuance and the Assumed Interest Rate for the Base Rental Period during which the 
Date of Calculation occurs, the aggregate Assumed Interest Cost during the portion of the Base 
Rental Period from and after the Date of Calculation, will he $. , consisting of 
$ of Assumed Interest Cost for Commercial.Paper Certificates, $ of Assumed 
Interest Cost for Revolving Certificates and $ of Assumed Interest Cost for 
Direct Placement Revolving Certificates, and $ of such amount is expected to 
be paid by capitalized interest pursuant to Section 3.2(h) of the Sub!ease; 

( d) [determine only for those Lease· Revenue Certificates. where Commercial Paper 
Certificates and/or Advances evidenced by Revolving Certificates/Direct Placement Revolving 
Certificates are Outstanding, otherwise mark $0]: the· aggregate interest accrued on Lease 
Revenue Certificates during the Base Rental Period prior to the Dat~ of Calculation is 
$ · consisting of $ of interest accrued on Commercial Paper Certificates, 
$ of interest accrued on Revolving Certificates and $ of interest 
accrued on Direct Placement Revolving Certificates, and $ · of such amount will 
be paid by capitalized interest pursuant to Section 3.2(h) of the Sublease; 

(e) [determine o·nly for a Base Rental Period with a Required Principal Reduction 
Amount, otherwise mark $0]: the new Required Principal Reduction Amount for the Base Rental 
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Period during which the Date of Calculation occurs is $ , of which 
$ is the Pro Rata Share thereof for Certificates and $ is the Pro Rata Share 
thereof for Direct Placement Revolving Certificates; 

(f) [detwmine only for a Base Rental Period with a Required Principal Reduction 
AmQunt, otherwise mark $0]: the Required Principal Reduction Amount paid during the portion 
of the Base Rental Period prior to the Date of Calculation is $ of which 
$ is the Pro Rata Share thereof for Certificates and $ is the Pro 
Rata Share thereof for Direct Placement Revolving Certificates; 

(g) . [determine only for those Lease Revenue Certificates where Advances 
evidenced by Revolving Certificates/Direct Placement Revolving Certificates are Outstanding 
and are required 10 be repaid through an amortization of Advances in the Base Rental Period, -
otherwise mark $0]: the amount of principal scheduled to be payable on Revolving Certificates 
durhg the portion of the Base Rental Period from and after the Date of Calculation will be 
$ and the amount of principal coming due on Direct Placement Revolving 
Certificates during the portion of the Base Rental Period from and after the Date of Calculation 
will be$ ------

· (h) the aggregate principal paid on Revolving Certificates during the Base Rental 
Period prior to the Date of Calculation is $ and the aggregate princiipal paid on 
Direct Placement Revolving Certificates during the Base Rental Period prior to the Date of 
Calculation is $ ------

(i) the amount of Minimum Required Rental Payment and Minimum Supplemental 
Rental Payment previously paid by the City for the Base Rental Period during which the Date of 
Calculation occurs is $ ------

U) the Minimum Supplemental Rental Payment is the sum of the amounts set forth in 
paragraphs (c), (d), (e), (f), (g) and (h), less the amount set forth in paragraph (i), which amount 
equals $ ; and 

(k) if the amount set forth in paragraph U) is greater than zero, the acknowledges 
that it will forthwith pay the Minimum Supplemental Rental Payment. 

Dated: -----
CITY AND COUNTY OF SAN FRANCISCO 

By: _____________ _ 

Authorized Representative 



EXHIBIT C-3 

FORM OF DEBT SERVICE CERTIFICATE­
ADDITIONAL INTEREST/PRINCIPAL 

Pursuant to Section 3.){d) of the Sublease (the "Sublease"), dated as of[June 1, 2016], 
by and between , as trustee (the "Trustee") as sublessor, and the City 
and County_of San Francisco (the "City"), as sublessee, the undersig~ed hereby certifies that as 
of the date hereof (the ."Date of Calculation"): 

(a) [determine only for those Lease Revenue Certificates where Commercial Paper 
Certificates and/or Advances evidenced by Revolving Certificates/Direct Placement Revolving 
Certificates are Outstanding, otherwise mark $0]: the amount of interest required to be paid on 

· Lease Revenue Certific~tes during the portion of the Base Rental Period from and after the 
Date of Calculation is $ consisting of $ of interest with 

. respect to Commercial Paper Certificates, $ of interest with respect to 
Revolving Certificates and $ with respect to interest accrued on Direct 
Placement f3.evolving Certificates; 

(b) [determine only for those Lease Revenue Certificates where Commercial Paper 
Certificates and/or Advances evidenced by Revolving Certificates/Direct Placement Revolving 
Certificates are Outstanding, otherwise. mark $0]: the interest accrued on Lease Revenue 
Certificates during the portion of the Base Rental Period prior to the Date of Calculation is 
$ , consisting of $ · of interest accrued with respect to Commercial 
Paper Certificates, $ of interest accrued with respect to Revolving Certificates 
and $ of interest accrued with re.spect to Direct Placement Revolving Certificates; 

(c) [determine only for a Base Rental Period with a Required Principal Reduction 
Amount, otherwise mark $0]: the Required Principal Reduction Amount for the Base Rental 
Period during which the Date of Calculation occurs is $ , . of which 
$ is the Pro Rata Share thereof for Certificates and $ is the Pro Rata Share 
thereof for Direct Placement Revolving Certificates; 

(d) [determine only for a Base Rental Period with a Required Principal Reduction 
Amount, otherwise mark $0]: the Required Principal Reduction Amount paid during the portion 
of the Base Rental Period prior to the Date of Calculation is $ · · , of which 
$ is the Pro Rata Share thereof for Certificates and $ is the Pro 
Rata Share thereof for Direct Placement Revolving Certificates; 

(e) [determine only for those Lease Revenue Certificates where Advances 
evidenced by Revolving Certificates/Direct Placement Revolving Certificates are Outstanding 
and are requfred to be repaid through an amortization of Advances in the current Base Rental 
Period, otherwise mark $0]: the amount :of principal required to be paid on Revolving Certificates 
and Direct Placement Revolving Certificates during the portion of the Base Rental Period from 
and after the Date of .Calculation is $ · consisting of.$ of principal 
of Revolving Certificates and $ of principal of Direct Placement Revolving 
Certificates;· 

(f) [determine only for those Lease Revenue Certificates where Advances 
evidenced by Revolving Certificates/Direct Placement Revolving Certificates are Outstanding 
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and are required to be repaid through an amortization of Advances, otherwise mark $0]: the 
amount of principal required to be paid on Revolving Certificates and Direct Placement 
Revolving Certificates during the portion of the Base Rental Period prior to the Date of 
Calculation is $ , consisting of $ of principal of -Revolving Certificates· and 
$ of principal of Direct Placement Revolving Certificates; 

(g) the amount of Minimum Required Rental Payment and Minimum Supplemental 
Rental Payment previously paid by the City for the Base Rental Period during which the Date of 
Calculation occurs is $ ------

(h) the Minimum Supplemental Rental Payment is the sum of the amounts set forth 
in paragraphs (a), (b), (c), (d), (e) and (f), less the amount set forth in paragraph (g), which 
amount equals $ ; and 

(i) if the amount set forth in paragraph (h) is greater than zero, the acknowledges that it 
will forthwith pay the Minimum Supplemental Rental Payment. 

Dated: -------

CITY AND COUNTY OF SAN FRANCISCO 

By~:------,---------
Authorized Representative 
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RECORDING REQUESTED BY AND WHEN 
RECORDED MAIL TO: 

JONES HALL, A PROFESSIONAL LAW CORPORAT"ION 
475 Sansome Street, Suite 1700 
San Francisco, California 94111 
ATTENTION: Stephen G. Melikian, Esq. 

(Space Above This Line For Recorders Use Only) 

SITE LEASE 

Dated as of [June 1, 2016] 

by and between 

CITY AND COUNTY OF SAN FRANCISCO, 
as Lessor 

and 

U.S. BANK NATIONAL ASSOCIATION, 
in its capacity as Trustee, 

as Lessee 

03/30/16 

NO DOCUMENTARY TRANSFER TAX DUE. This Site Lease is recorded forthe benefit of the 
City and County of San Francisco and the recording is exempt under Section 27383 of the 
California Government Code and Section 11928 of the California Revenue and Taxation Code. 
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SITE LEASE 

THIS SITE LEASE, dated as of [June] 1, 2016 (as amended, supplemented or modified 
from time to lime, this "Site Lease"), is· made between the CITY AND COUNTY OF SAN 
FRANCISCO, a charter city and county duly organized and existing under the laws and the 
Constitution of the State of California (the "City"), as lessor, and the U.S. BANK NATIONAL 
ASSOCIATION, a national banking association, solely in its capacity as Trustee (the "Trustee") 
under the Trust Agreement dated as of [June] 1, 2016 (as amended, supplemented or modified 
from time to' time, the ''Trust Agreement") between the City and the Trustee), as lessee. 

WITNESS ETH: 

That in consideration of the mutual promises and agreements herein contained, the 
parties hereto agree as follows: 

Section 1., Definitions. All capitalized terms used herein without definition shall have 
the meanings given to such terms in the Sublease, dated as of the date hereof, by and between 
the Trustee and the City (the "Sublease"); · 

Section 2. Property. The City hereby leases to the Trustee those parcels of real 
·property, together with the buildings and improvements thereon owned by the City, located in 
the City and County of San Francisco,. California, as more particularly described in Exhibit A 
attached hereto and incorporated herein by this reference (the "Property"), subject to the terms 
hereof and subject to any and all covenants, conditions, reservations, exceptions and other 
matters which are of record. 

Section 3. Ownership. The City represents and covenants that [it is the sole owner of 
and holds fee title to the] Property free and clear of any encumbrances other than Permitted 
Encumbrances, and has full power and authority to enter into this Site Lease and the Sublease . 

. Section 4. Term. With respect to each Component, the term of this Site Lease shall 
begin on the date of recordatiori hereof and end on the earlier to occur of: (a) the date set forth 
with respect to such Component in Exhibit B to the Sublease; or (b) the date of termination of 
the Sublease with respect to such Component as provided in Section 2.2 thereof. 
Notwithstanding anything to the contrary. contained herein, the term of this Site Lease with 
respect to each Component subject to this Site Lease at such time shall be extended such that 
the term of this Site Lease is coterminous with the term of the Subleas8' c;i.s extend!3d pursuant 
to Section 2.2 of the Sublease. r 

Section 5. Rent. The City shall pay to the County an advance· rent of $1.00 as full 
consideration for this Site Lease over its term, the receipt of which is hereby acknowledged by 
the County. · · 

Section 6. Purpose. The City shall use the Property for the purposes described in the 
Sublease and for such other purposes as may be incidental thereto. 

Section 7. Assignment and Lease. The Trustee shall not assign,· mortgage, 
hypothecate or otherwise .encumber this Site Lease or any rights hereunder or the leasehold 
created hereby by trust agreement, indenture or deed of trust or otherwise or sublet the 
Property or any Component without the written consent of the City (unless a default or event of 
default under the Sublease or the Trust Agreement shall have occurred and be continuing, ·in 
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which case the consent of the City shall not be required), except that the City expressly 
approves and .con.sents to the Sublease and the Trust Agreement, and the pledge of the 
Trustee's right, title and interest in and to this Site Lease and the Sublease, including the Base 
Rentals and other payments under the Sublease. · 

Section 8. Right of Entry. The City reserves the right for any of its duly authorized 
representatives to enter upon the Property at any reasonable time. 

Section 9. Expiration. The Trustee agrees, upon the expiration of this Site Lease, to 
quit and surrender the Property. 

Section 10. Quiet Enjoyment. The Trustee at all times during the term of this Site 
Lease shall peaceably and quietly have, hold and enjoy all of the Property. 

Section 11. Taxes. The City covenants and agrees to pay any and all taxes and 
assessments levied or assessed upon the Property and improvements thereon. 

Section 12. Eminent Domain. If the Property or any Component shall be taken under 
the power of eminent domain, the interest of the Trustee shall be recognized and is hereby 
determined to be the aggregate amount of unpaid Base Rental and Additional Rental with 
respect to the Property or Component under the Sublease through the remainder of its term 
(excluding any contingent or potential liabilities), and such proceeds shall be paid to the 
Trustee, in accordance with the terms of the Sublease and the Trust Agreement. 

Section 13. Default. In the event that the Trustee or its assignee shall be in default in 
the performance of any obligation on its part to be performed under the terms of this Site Lease, 
the City m~y exercise any and all remedies granted by law, except that no merger of this Site 
Lease and of the Sublease shall be deemed to occur as a result thereof; provided, however, 
that the City shall have no power to terminate this Site Lease by reason of any default on the 
part of the Trustee or its assignee if. such termination would prejudice the exercise of the 
remedies provided the Trustee in Section 12 of the Sublease. So long as any such assignee of 
the Trustee or any successor in interest to the Trustee shall duly perform the terms and 
conditions of this Site Lease, such assignee shall be deemed to be and shall become the tenant 
of the City hereunder and shall be entitled to all of the rights and privileges granted under any 
such assignment. 

In furtherance of the foreg9ing, the City and the Trustee agree that: (i) the City will 
simultaneously mail to each Credit Provider a copy of any notice given by the City to the 
Trustee; (ii) prior to taking any action upon a default by the Trustee or its assignee in the 
performance of any obligation under the terms of this Site Lease, the City shall provide written 
notice thereof to each Credit Provider, and thereupon such Credit Provider shall have the right, 
but not the obligation, to cure any such default. In that connection, the City will not take action to 
effect a termination of this Site Lease or to re-enter or take possession of the Property or any 
Component as a consequence of such default except upon the prior written direction of 100% of 
the Credit Providers. Furthermore, if this Site Lease shall be rejected or disaffirmed pursuant to 
any bankruptcy law or other law affecting creditors' rights or if this Site Lease is terminated for 
any other reason whatsoever, the City will use its best efforts to enter into a new lease of the 
Property at the request of the Required Credit Providers, for the remainder of the term of this 
Site Lease, effective as of the date of such rejection or disaffirmance or termination. So long as 
(x) ariy Credit Facility facilitating a Series of Commercial Paper Certificates is in effect or there 
shall remain outstanding any obligations to an LC Bank in respect of payments made under any 
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·Credit Facility or (y) any Direct Placement Revolving Credit Agreement is in effect or there shall 
remain outstand!ng any obligation$ to a Direct Placement Bank in respect of payments made 
under any Direct Placement Revolving Credit Agreement, (i) the City will not accept a voluntary 
surrender of this Site Lease and (ii) this Site Lease shall not be modified in any material respect 
without, in each case, the prior written consent of 100% of the Credit providers. 

Section 14. Notices. All notices, requests, demands or other communications under 
this Site Lease by any person shall be in writing and shall be sufficiently given on the date of 
service if served personally upon the person to whom notice is to be given or on Teceipt if sent 
by facsimile transmission or electronic facility or courier or if mailed by registered or certified 
mail, return receipt requested, postage prepaid, and properly addressed as follows: 

City: 

Trustee: 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, 
Room 316 

. San Francisco, California 94102 
Attention: City Controller 

U.S. Bank National Association 
One California Street, Suite 1000 
San Francisco, California 94111 
Attention: Corporate Trust Services 
.Facsimile: (415) 677-3769 

or to such other address or addresses as any such person shall have designated to the other by 
notice given in accordance with the provisions of this Section 14. 

Copies of any such notices, requests, demands or other communications under this Site 
Lease given by either the City or the Trustee shall be provided to each Credit Provider as set 
forth in the applicable Credit Provider Agreement, or to such other address or addresses as 
e.ach Credit Provider shall have designated to the City and the Trustee by notice given in 
accordance with the provisions of this Section 14. 

Section 15. Partial Invalidity. If any one or more of the terms, provisions, promises, 
covenants or conditions· of this Site Lease shall to any extent be adjudged invalid, 
unenforceable, void or voidable for any reason whatsoever by a court of competenfjurisdiction, 
each and all of the remaining terms, provisions, promises, covenants and conditions of this Site 
Lease shall not be affected thereby, and shall be valid and. enforceable to the fuliest extent 
permitted by law. 

Section 16 .. Governing Law; Venue. This Site Lease is made .in the State under the 
Constitution and laws of the State and is to be so construed. If any party to. this Site Lease 
initiates any legal or equitable action to enforce the terms of this Site Lease, to declare the 
rights of the parties under this Site Lease or which relates to this Site Lease in any manner, 
each such party agrees that the place of making and for performance of this Site Lease is the 
City and County of San !=rancisco, State of California, and the proper venue for any such action 
is any court of competent jurisdiction. 

Section 17. Amendments. This Site Lease may be amended only in accordance with 
and as permitted by the terms of Section 8.02 of the Trust Agreement. 
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Section 18. Execution in Counterparts. This Site Lease may be executed in several 
counterparts, each of which shall be an originat and all of which shall constitute but one and the 
same agreement. 

Section 19. No Merger. If both the City's and the Trustee's estates under this Site 
Lease or the Sublease or any other lease relating to any Property or any portion thereof shall at 
any time by any reason become vested. in one owner, this Site Lease and the estate created 
hereby shall not be destroyed or terminated by the doctrine of merger unless the City so elects 
as evidenced by recording a written declaration so stating, and, unless and until the City so 
elects, the City shall continue to have and enjoy all of their respective rights and privileges as to 
the separate estates. 

Section 20: Third Party Beneficiaries. Each Credit Provider shall be a third party 
beneficiary of this Site Lease with the power to enforce the same until the later of (i) the date the 
respective Credit Facility or Direct Placement Revolving Credit Agreement has terminated and 
been surrendered to such Credit Provider for cancellation and (ii) the date all amounts payable 
under the respective .Credit Provider Agreement and Revolving· Certificates or Direct Placement 
Revolving Certificate; as applicable, have been satisfied in full. 

Section 21: City Requirements. Additional requirements of the City with respect to 
this Site Lease are attached as Exhibit B and are incorporated by reference herein, and, by 
executing this Site Lease, the Trustee is agreeing to comply with those provisions. 
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·· IN WITNESS WHEREOF, the .parties have executed this Site Lease as of the date first 
above written.. · 

APPROVED AS TO FORM: 

By: _____________ _ 
City Attorney 

CITY AND COUNTY OF SAN FRANCISCO, 
as Lessor 

By: ___________ _ 

Director of Public Finance 

U.S. BANK _NATIONAL ASSOCITION, as 
Trustee and Lessee 

By: _____________ _ 

Authorized Officer 

[Signature Page to the Second ~f1iZnded and Restated Site Le:=ii:;el 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

All that real property situated in the City and County of San Francisco, State of 
California, described as follows, and any improvements thereto: 

[See attached pages] 
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RECORDING REQUESTED BY AND WHEN 
RECORDED MAIL TO: 

TRANSBA Y JOINT POWERS AUTHORITY 
201 Mission Street Suite 2100 
San Francisco, CA 94105 
Attn: Executive Director 

(Space Above This Line For Recorders Use Only) 

LEASEBACK LEASE 

Dated as of [June 1, 2016] 

by and between 

CITY AND COUNTY OF SAN FRANCISCO, 

as Sublessor 

and 

TRANSBAY JOINT POWERS AUTHORITY, 
as Sublessee 

NP Draft 03/30/16 

NO DOCUMENTARY TRANSFER TAX DUE. This Leaseback Lease is recorded for the 
benefit of the City and County of San Francisco and the recording is exempt under Section 
27383 of the California .Gove~ent Code and Section. 11928 of the California Revenue and 
Taxation Code. 
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LEASEBACK LEASE 

THIS LEASEBACK LEASE, dated as of [June 1, 2016] (as amended, supplemented or 
modified from time to time, and as hereinafter further defined the "Leaseback Lease"), is 
entered into between the CITY AND COUNTY OF SAN FRANCISCO (the "City"), a charter 
city and county duly organized and existing under the laws and Constitution of the State of 
California, as sublessor, and the TRANSBAY JOINT POWERS AUTHORITY (the "TJP A';), a 
joint powers authority created under California Governnient Code Sections 6500 et seq., as 
sublessee. 

RECITALS 

WHEREAS, · , a national banking association, solely in its capacity as 
Trustee (the "Trustee") under the Trust Agreement-TJPA Property, dated as of [June 1, 2016] 
(the "TJPA Trust Agreement") between the City and the Trustee, is the lessee of the Property (as 
hereinafter defined), pursuant to the terms and conditions set forth in the Site Lease - TJP A· 
Property, dated of even date herewith, between the TJP A and the Trustee (the "TJP A Site 
Lease"); 

WHEREAS, the City is the sublessee of the Property pursuant to the terms and 
conditions set forth in the Sublease - TJP A Property, dated of even date herewith, l;>etween the 
Trustee and the City (the "TJPA Sublease"); 

WHEREAS, the City is· also the sublessee of other property pursuant to the terms and 
conditions set forth ·in the Sublease - City Property, dated of even· date herewith, between the 
Trustee and the City (the "C1ty Sublease"); · 

WHEREAS, the City desires to sublease to the TJP A the Property, and the TJP A desires 
to sublease from the City the Property on the tertns stated herein;. and 

WHEREAS, the City and TJP A are each authorized to enter into this Leaseback Lease 
pursuant to applicable law of the State. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the parties hereto agree as follows: · 

Section 1. Definitions. Unless tl)_e context otherwise requires, the terms defined in 
this Section 1 shall, for all purposes of this Leaseback Lease, have the meanings as set forth 
below. 

"AC Transit" means the Alameda-Contra Costa Transit District, a special district created 
under Part 1, Division 10 of the California Public Utilities Code. 

. "Additional Rental" means, with respect to Additional Rental payments due from the 
TJPA, the amounts specified as such in Section 3.l(d) hereof and, with respect to Additional 
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Rental payments due· from the City, the amounts specified as such under Section 3.l(g) of the 
TJP A Sublease and the City Sublease. · 

"Annual Capital Contributions" means the annual capital contributions required to be 
made by AC Transit pursuant to Section 5.1 of the Lease and Use Agreement using "Passenger 
Facility Charges" which shall include all passenger facility charges imposed by AC Transit on all 
passengers riding AC Transit originating and terminating from the Transbay Transit Center upon 
AC Transit's commencement of service· at the Transbay Transit Center or other sources of 
funding;· provided, however, that the use of federal grant funds for this purpose shall be 
prohibited. 

"Assumed Interest Cost" means, as of any date of calculation or for any period of time 
(a) with respect to all Lease Revenue Certificates, the amount that would accrue as interest 
during such period with respect to Lease Revenue Certificates Outstanding as of the date of such 
calculation assuming .such Lease Revenue Certificates bore interest during the entirety of such 
period at the applicable Assumed Interest Rate for the Base Rental Period during which such 
date of calculation occurs, and (b )(i) with respect to Commercial Paper Certificates, the ain.ount 
that would accrue as interest during such period with respect to Commercial Paper Certificates 
Outstanding as of the date of such calculation assuming such Commercial Paper Certificates bore 
interest during the entirety of such period at the applicable Assumed Interest Rate for the Base 
Rental Period during which such date of calculation occurs, (ii) with respect to Revolving 
Certificates, the amount that would accrue as interest during such period with respect to such 
Revolving Certificates Outstanding as of the date of such calculation assuming such Revolving 
Certificates bore interest during the entirety of such period at the applicable Assumed Interest 
Rate for the Base Rental Period during which such date of calculation occurs, and (iii) with 
respect to Direct Placement Revolving Certificates, the amount that would accrue as interest 
during such period with respect to such Direct Placement Revolving Certificates Outstanding as 
of the date of such calculation assuming such Direct Placement Revolving Certificates bore 
interest during the entirety of such period at the applicable Assumed Interest Rate for the Base 
Rental Period during which such date of calculation occurs. 

"Authorized Representative" means the Executive Director of the TJP A, the Chief 
Financial Officer of the TJP A,. or another_ official designated by any such officer and authorized 
to ·act on behalf of the TJP A under or with. respect to this Leaseback Lease and all other 
agreements related hereto. · 

"Base RentaJ" means, with respect to Base Rental payments due from the TJP A, the 
amount payable as Base Rental under Section 3. l hereof and, with respect to Base Rental 
payments due from the City, the amount payable as Base Rental under Section 3.1 of the TJPA 
Sublease and Section 3 .1 of the City Sublease. 

"Base Rental Payment Date" means each July 1 commencing July 1, 2017, during the 
Leaseback Lease Term (as hereinafter defined). 

"Base Rental Period" means the period between one Base Rental Payment Date and the 
next Base Rental Payment bate, provided that the first Base Rental Period shall commence on 
the Closing Date (as hereinafter defmed) and end on July 1, 2017. 
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"City Event of Default" means art event described as such in Section 12.3 hereof 

"Closing Date" means the date on which this Leaseback Lease is filed for recording in 
the official records ofthe City and County of San Francisco. 

"Community Redevelopment Law" means the Community Redevelopment Law of the 
State of California (Health and Safety Code Sections 33000 et seq.). 

"Component" means, as the context requires, any of the following or any property added 
thereto or substituted·therefor pursuant to Section 7 hereof, but does not include any property 
released pursuant to Section 7: 

(i) [to come - make reference to Exhibit A] 
,. 

"Cooperative Agreement" means the Cooperative Agreement, dated as of July 11, 2003, 
·by and among the State, the City and TJP A, as the same may be amended, supplemented or 
otherwise modified from time to time. 

"Fiscal Year" means the fiscal year of the City, which at the date of this Leaseback 
Lease is the period from July 1 to and including the following June 30. 

"Lease and Use Agreemenf' means the Transbay Transit Center Program Lease and Use 
Agreement for the Temporary Terminal and Terminal, dated as of September 10, 2008, between 
TJP A and AC Transit, as the same may be amended, supplemented or otherwise modified from 
time to time. · 

"Leaseback Lease" means this Leaseback Lease, including any amendments or 
supplements hereto made or· entered into in accordance with the terms hereof. 

) 

"Leaseback Lease Term" means the term of this Leaseback Lease, as provided in 
Section 2.2 hereof. 

"Maximum Base Rental'' means the amounts specified as such in Sectio:Q. 3.1 (a) hereof, 
as such amounts may be adjusted from time to time in accordance with the terms hereof, but does 
not include Additional Rental. · 

. ''Net Tax Increment Revenues" means all property tax increment revenues attributable 
to the State-owned Parcels, allocated to and received. by the Successor Agency and pledged 
under the TIF Pledge Agreement as indebtedness to TJP A, but specifically excluding therefrom 
the following: (i) charges for San Francisco County administrative charges, fees, or costs; 
(ii) the portion of the tax increment revenues committed to the Successor Agency for fulfilling 
the Transbay Affordable Housing Obligation; (iii) a portion of the tax increment revenues equal 
to the percentage of such revenue ·that the Successor Agency is required to pay to all 

· governmental entities as required by the Community Redevelopment Law; and (iv) the portion of 
the tax increment revenues equal to the percentage of such revenues that the State may mandate 
the Successor Agency to pay from time to time in the future, including, for example, any 
payments which the Successor Agency may be required to pay to the Education Revenue 
Aug:rp.entation Fund pursuant to Section 33681 et seq. of the Community Redevelopment .Law. 
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"Pledged ~evenues" means (i) Net Tax .1ncrement Revenues, (ii) Annual c.apital 
Contributions and (iii) all income from (i) and (ii) derived from the ill.vestments thereof. 

"Property" means, collectively, all of the Components. "Property" also includes any 
property, or portion thereof, that by amendment hereto becomes subject to this Leaseback Lease 
and any property, or portion thereof, substituted for any of the Components pursuant to Section 

I 

7, but "Property" excludes any Component for which new property has been substituted, and any 
Component or property released, pursuant to Section 7 hereof. 

"Rental Payments" i:neans, with respect to Rental Payments due from the TJP A, all Base 
;Rental and Additional Rental payable hereunder and, with respect to Rental Payments due from 
the· City, all amounts specified as such in the TJP A Sublease and the City. Sublease. 

"Risk Manager" means the TJPA's Chief Financial Officer or such other person or firm 
of favorable reputation, qualified and experienced in the field of insurance and risk management 
consultation as may from time to time be designated by the TJP A, and who may be employed by 
the TJPA. . . 

"State" means the State of California. 

"State-owned Parcels" means those parcels identified as, "State-owned Parcels" under 
the Cooperative Agreement. 

"Sublease~" means, collectively, the TJP A Sublease and the City Sublease. 

"Successor Agency" means the Successor Agency to the Redevelopment Agency of the 
City and County of San Francisco, also known as the Office of Community Investment and 
Infrastructure, a public body, organized and existing under the laws of the State. 

"TIFIA Borrowing Conditions" means the conditions precedent to borrowing the TIFIA 
Loan under the TIFIA Loan, Agreement. 

"TIFIA · Collateral Agency Agreement" means the Collateral Agency and Acc~unt 
Agreement, dated as of January 1, 2010, by and among TIFIA .Collateral Agent, TJPA, and the. 
TIFIA Lender, as amended by the First Amendment thereto, dated as of May 8, 2014, as further 
amended by the Second Amendment thereto, dated as of December 1, 2014, and as further 
amended, supplemented or otherwise modified from time to time. 

"TIFIA Collateral Agent" means U.S. Bank National Association ill its capacity as 
collateral ·agent under the TIFIA Collateral Agency Agreement (and any successor collateral 
agent appointed thereunder). 

"TIFIA Lender" means the United States Department of Transportation, an agency of 
the United States of America, acting by and through the Federal Highway Administrator and 
acting as lender under the TIFIA Loan Agreement. 
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"TIFIA Lo.an" means the secured loan to be made by the TIFIA Lender to TIP A · 
pursuant to the TIFIA Loan Agreement, subject to the .satisfaction of the TIFIA Borrowing 
Conditions. · 

"TIFIA Loan Agreement" means the TIFIA Loan Agreement, ·dated as of January 1, 
· 2010, as amended by the First Amendment thereto, dated as of May 8, 2014, by and between 
TIP A and the TIFIA Lender, as further amended by the Second Amendment thereto, dated as of 
December 1, 2014, [and the Third Amendment thereto, dated as of June 1, 2016,J and as. further 
amended, supplemented or otherwise, modified from time to time. 

"TIF Pledge Agreement" means the Transbay Redevelopment Project Tax Increment 
Allocation and Sales Proceeds Pledge Agreement, dated as of January 31, 2008, by and among 
the City; .the Successor .Agency and TJPA, as the same may be amended, supplemented or 
otherwise modified from time to time. 

"T JP A Event of Default" means an event described as such in Section 12. l hereof. 

· "Transbay Affordable Housing Obligation" means certain affordable housing 
requirements, as described in Section 5027.l of the California Public Resources Code, the 
Redevelopment Plan and the Implementation Agreement, and finally and conclusively 
determined by the California Department of Finance to be an enforceable obligation under 
Redevelopment Dissolution Law; this obligation requires that 25 percent of all dwelling units 
developed within the Project Area (as defined in the Redevelopment Plan) shall be available at 
affordable housing cosU6, and occupied by, persons and families whose incomes do not exceed. 
60 percent of the area median income, and that at least an additional 10 percent of all dwelling 
units developed within the Project Area shall be available at affordable housing cost to, and 
occupied by, persons and families whose incomes do not exceed 120 percent of the area median 
income. 

Section 2. Leaseback Lease; Term. 

Section 2.1 Leaseback Lease. The·City hereby subleases the Property to the 
TIP A and the TJP A hereby subleases the Property from the City on the terms and conditions 
hereinafter set forth. The TIP A shall take possession of the Property on the Closing Date. The 
TJPA hereby agrees and covenants that during the term hereof, except as hereinafter provided, it 
will use the Property for public pw:poses so as to afford the public the benefits contemplated 
hereby and so as to permit the City to carry out its agreements and covenants contained in the 
TJPA Sublease, and the TJPA hereby further agrees and covenants that during the term hereof 
that it will not abandon or vacate the Property. 

Section 2.2 Term. Subject to the next succeeding paragraph of this Section 
2.2, with respect to each Component, the term of this Leaseback Lease with respect to such 
Component shall begin on the Closing Date and end on the earliest cif: (a) the date set forth with 
respect to such Component in Exhibit B hereto (and in the case of any Property which is added to 
or substituted for a Component pursuant to Section 7 :2 hereof, the date set forth in Exhibit B 
with respect to such additional or substituted Component), (b) the date all Base Rental related to · 
such Component is paid in full, ( c) the date of termination of this Leaseback Lease with respect 
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. to such Component due to casualty or condemnation in accordance with the terms of Section 5 or 
6 hereof, ( d) the date of release of such Component in accordance with the terms of Section 7 .2 
hereof, or ( e) the date both the TJP A Site Lease and the TJP A Sublease terminate. 

Notwithstanding anything to the contrary contained herein, including without 
limitation the provisions of Section 3.1 hereof, so long as the TJP A Site Lease and the TJP A 
Sublease remain in effect, the term of this Leaseback Lease with respect to each Component 
subject to the TJP A Site Lease and the TJP A Sublease at such time shall be extended until such 
date as neither the TJP A Site Lease nor the TJP A Sublease remains in effect and all obligations 
thereunder have been satisfied. 

· Upon the termination or expiration of this Leaseback Lease, all right, title .and 
interest in and to the Property shall vest in the TJP A. Upon any such termination or expiration, 
the City shall execute such conveyances, deeds and other documents as may be necessary to 
affect such vesting of record. 

Section 3. Rent. 

Section 3.1 Rental Payments. The TJP A hereby agrees to pay to the City 
Base Rental (in an amount up to the Maximuin Base Rental) and the Additional Rental with 
respect to each Component, as provided herein, for the use, occupancy and possession of the 
Property for which such Maximum Base Rental is payable, all on the terms and conditions set 
forth herein. The TJP A shall be obligated to pay the Minimum Required Rental Payment in 
advance, and any Minimum Supplemental Rental Payment and Additional Rental, on the terms, 
in the amounts, at the times and in the manner hereinafter set forth. 

a. Maximum Base Rental. Subject to Section 2.2 above, the Maximum Base. 
Rental for each Component for each Base Rental Period shall be the amount set forth in Exhibit 
B with respect to such Component and shall become due and payable annually in advance on 
each Base Rental Payment Date during the Leaseback Lease Term. The TJP A hereby agrees to 
pay, from. legally available funds, to the City the aggregate Maximum Base Rental for all . . 

Components for each Base Rental Period on the respective Base Rental Payment Date subject to 
reduction pursuant to Section 3 .1 (b) hereof. · 

b. Other Base Rental Payments. If at any time the City determines, based on 
its Base Rental payments due under the TJP A Sublease and the City Sublease, that Base Rental 
due form the TJP A is different in time or amount from the-Maximum Base Rental payable by the 
TJPA under Section 3.l(a) above, the City shall deliver to the TJPA five business days before .. 
payment is due an invoice for the amount of Base Rental due. Such invoice shall attach a 
calculation or certificate demonstrating the amount of the corresponding Base Rental due form 
the. City under the TJP A Sublease and the City Sublease. The TJP A shall make such Base Rental 
payment to or upon the order of the City in immediately available funds not later than 12:00 
noon California time on the due date shown in the invoice. 

c. No Payments in Excess of Aggregate Maximum Base Rental. Under no 
circumstances shall the TJP A be required to pay to or upon the order of the City during any Base 
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Rental Period amounts exclusive of Additional Rental in excess of aggregate Maximum Base 
Rental for such Base Rental Period. 

d. Additional Rental. In addition to the Base Rental payments set forth 
herein, the TJP A agrees to pay to the City as Additional Rental any and all amounts payable by 
the City as Additional Rental under the TJP A Sublease and the City Sublease. 

Section 3.2 Consideration. The Base Rental and Additional Rental for each 
B<l;se Rental Period or portion thereof during the Leaseback Lease Term shall constitute the total 
rental for such Base Rental Period or portion thereof and shall be payable by the TJP A to or upon 
the order of the City for and in consideration for the use and possession, and the continued quiet .. 
use and enjoyment, of the Property by the TJPA for and during such Base Rental Period or 
portion thereof. The parties hereto have agreed and determined that the Rental Payments 
payable in respect of any Component during each such Base Rental Period are not in excess of 
the total fair rental value of such Component for such Base Rental Period. In making such 
determination, consideration has been given to the costs of acquisition and construction of each 
such Component, the uses and purposes served by each such Component, and the benefits 
therefrom that will accrue to the parties by reason of this Leaseback Lease and to the general 
public by reason of the TJPA's use of each such Component.· 

Section 3.3 Budget. The TJP A hereby covenants to include all Rental 
Payment due hereunder in each Fiscal Year in its annual budget and to make the necessary 
annual appropriations for all such Rental Payments, subject to Section 3.5 hereof. The covenants 

'- on the part of the TJP A herein contained shall be deemed to be and shall be construed to be 
ministerial duties imposed by law and it shall be the ministerial duty of each and every public 
official of the TJPA who bears direct or indirect responsibility for administering this Leaseback 
Lease to take such action and do such things as are required by law in the performance of such 
official duty bf such officials to enable the TJP A to carry out and perform the covenants and 
agreements on,the part of the TJPA contained in this Leaseback Lease. The obligation of the 
TJP A to make Rental Payments does not constitute an obligation of the TIP A for which the 
TJP A is obligated to levy or pledge any form of taxation or for which the TJP A has levied or 
pledged any form of taxation. Notwithstanding anything to the contrary ·contained herein, the 
obligation of the TJP A to make Rental Payments does not constitute an indebtedness of the 
TJP A within the meaning of any constitutional or statutory debt limitation or restriction. 

Section 3.4 Payment. Amounts necessary to pay Rental Payments shall be 
paid by the TJP A on the dates set forth in Section 3.1 hereof in lawful money of the United 
States of America, at such place or places as may be instructed by the City. Except as provided 
in Section 3.5 here.of, any amount necessary to pay any Rental Payments that is not so deposited 
shall remain due and payable until received by the City. Notwithstanding any dispute between . . ' 

the TJP A and the City hereunder, the TJP A shall make all Rental Payments when due and shall 
not withhold any Rental Payments pending the final resolution of such dispute or for any other 
ryason whatsoever. The TJPA's obligation to make Rental Payments in the amount and on the 
terms and conditions specified hereunder shall be absolute and unconditional without any right 
of set-off or counterclaim, and without abatement, subject only to the provisions of Section 3.5 
hereof. 
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-Section 3.5 Rental Abatement. Rental Payments due hereunder shall be 
subject to abatement to the extent, in the amount, and for the period that the City's obligation to 
make Rental Payments under the TJP A Sublease are subject to abatement. In the event of a:n.y 
such abatement, this Leaseback Lease shall continue in full force and effect, except as set forth in 
Sections 5 and 6 hereof. 

Sec.tion 3.6 . Triple Net Lease. This Leaseback Lease is intended to be a triple 
net lease. The TJP A agrees that the rentals provided for herein shall be an absolute net return to 
the City free and clear of any expenses, charges or set-offa whatsoever. 

Section 3.7 Power and Authority. The TJPA represents and warrants to the 
City that the TJP A has the full power and authority to enter into; to execute and deliver this 
Leaseback Lease, and to perform all of its duties and obligations hereunder and thereunder, and 
has duly authorized the execution and delivery of this Leaseback Lease, and the Property is 
zoned for use for governmental related facilities. The City represents and warrants to the TJP A 
that the City has the full power and authority to enter into, to execute and deliver this Leaseback 
Lease, and to perform all of its duties and obligations hereunder, and has duly authorized the 
execution and delivery of this Leaseback Lease. 

· Section 3.8 Grant of Security Interest. The TJPA hereby grants to the City, 
as collateral security fo:i; the prompt and complete payment or performance in full when due of 
all Rental Payments, a security interest and continuing lien on all of TJP A's right, title and 
interest in, to and under all of the following property described in clauses (a) through (d) of this 
Section 3.8, in each case whether now or hereafter existirig or in TJPA now has or hereafter 
acquires an interest and wherever the same may be located: 

a. all Pledged Revenues; 

b. all. accounts, general intangibles and contract or other rights to receive 
Pledged Revenues; 

c. the TIFIA Collateral Agency Agreement, ineluding all of TJPA's rights 
and interests to and in the funds, money and securities held thereunder (excluding amounts used 
to pay fees of the TIFIA Lender and TIFIA Collateral Agent); and 

d.. to the· extent not otherwise included above, all proceeds, products, 
accessions, rents and profits of or in respect of any of the foregoing. 

Section 4. Affirmative Covenants of the ·city and. the TJPA. The City and the · 
TJP A are entering into this Leaseback Lease in consideration of, among other things·, the 
following covenants: 

Section 4.1 Replacement, Maintenance and Repairs. The TJP A shall, at its 
own expense, during the Leaseback Lease Term, maintain each Component, or cause the same to 
be maintained, in good order, condition and repair and shall repair or replace any Component 
which is destroyed, damaged or taken to.such an extent that there is substantial interference with 
the use and possession of such Component by the TJP A which wouid result in an abatement of 
Rental Payments or any portion thereof pursuant to Section 3.5 hereof, µnless the TJP A elects 
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not to repair or replace such Component in accordance with clause (ii) of the following sentence. 
In the event of damage, des~ction or taking which-results in an abatement of.Rental Payments 
or any portion thereof pursuant to Section 3.5 hereof, ~he TJPA shall be required either to · 
(i) apply sufficient funds from the insurance proceeds (including self-insurance), condemnation 
award and other legally available funds, if any, to the replacement or repair· of such Component 
which has been damaged, destroyed or taken, or (ii) apply sufficient funds from the insurance 
proceeds (including self-insurance), condemnation award and other legally available funds, if 
any, in the manner that will enable to City to comply with its obligations under Section.4.1 of the 
TJP A Sublease. 

. The TJPA shall provide or cause to be provided all security service, custodial 
service, janitorial service and other services necessary for the proper upkeep and maintenance of 
each Component. It is understood and agreed that in consideration of the payment by the TJPA 
of the Rental Paynients herein provided for, the TJP A is entitled to possession of each 
Component and the City shall have no obligation to incur _any expense of any kind or character in 
connection with the management, operation or maintenance of such Component during the 
Leaseback Lease Term with respect to such Component. The City shall not be required at any 
time to make any improvements, alterations, changes, additions, repairs or replacements of any 
nature whatsoever in or to any Component. The TJP A hereby expressly waives the right to make 
repairs or to perform maintenance of any Component at the expense of the City and (to the extent 
permitted by law) waives the benefit of Sections 1932, 1941 and 1942 of the California Civil 
Code relating thereto. The TJP A shall keep each Component free and clear of all liens, charges· 
and encumbrances other than encumbrances of this Leaseback Lease, the TJPA Sublease, the 
TJPA Site Lease and such other encumbrances as are permitted under the TJPA Sublease, 
subject only to the provisions of Section 4.2 hereof. . · 

Section 4.2 Taxes, Other Governmental Charges and Utility Charges. The 
City and the TJP A contemplate that each Component will be used for. a governmental or 
proprietary purpose of the TJP A and, therefore~ that each Component will be exempt from all 
taxes presently assessed and levied with respect. to such Component. Nevertheless, the TJP A 
hereby agrees to pay during the Leaseback Lease Term with respect to each Component as the 
same respectively become due, all taxes, utility charges and governmental charges of any kind 
whatsoever that tnay at any time be lawfully assessed or levied against or with respect to each 
such Component; provided, however, that, with respect to any governmental charges that may 
lawfully be paid in installments over a period of years, the TJP A shall be obligated to pay only 
such installments as are accrued during such time as this Leaseback Lease is in effect with 
respect to such Component; provided, further, that the TJP A may cont~st in good faith the 
validity or application of any tax, utility charge or governmental charge in any reasonable 
manner which does not adversely affect the right, title and interest of the TJP A or the City in and 
to any Component or its rights or interests under this Leaseback Lease or subject any portion of 
any Component to loss or forfeiture. Any such taxes or charges shall constitute Additional 
Rental under Section 3.1 ( d) hereof and shall be payable directly to the entity assessing such taxes 
or charges. 

Section 4.3 Insurance. The TJP A shall secure and maintain or cause to be 
secured and maintained q.t all times with insurer~ of recognized rvsponsibility or through a 
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program of self-insurance to the extent specifically permitted in this Section 4.3,. all coverage on 
the Property required by this Section 4.3. Such insurance shall consist of: 

a. A policy or policies of insurance against loss or damage to any 
Component lmown as "all :risk" including earthquake. Such insurance shall be 
maintained with respect to the Property at any time in an amount equal to the lesser of (i) 
the full replacement value of the Property, and (ii) the Maximum Principal Amount. The 
term "full replacement value" as used herein shall mean the cost of repair or replacement 
of the affected Component, without deduction for depreciation. Such insurance may at 
any time include a deductible clause providing for a deductible not to exceed $1,000,000 
for all losses in any year; provided, however, that the TJP A 's obligations under this 
clause (a) may be satisfied by self-insurance satisfactory to the City; ·provided further, 
however, that if the TJP A and the City determine that earthquake coverage is not 
available on commercially reasonable terms, then earthquake insurance on the Property 
or any component thereof shall not be required by this clause (a); 

b. Comprehensive general liability insurance against damages 
occasioned by reason of the construction of improvements to, or operation of, the 
Property. The policy or policies will provide coverage in the following minimum 
amount: $5,000,000 combined single limit for b~dily and personal .injury, death and 
property damage per occurrence. Such liability insurance may be maintained as part of 
or in conjunction with any other liability insurance coverage carried by the TJP A. Such 
policies will name the TJP A as an insured party, and will name the City and such other 
persons as shall be instructed by the City as additional insured parties; 

c. Rental interruption insurance to cover loss, total or partial, of the 
use of any Component as a result of any of the hazards covered by the "all risk" 
insurance required to be secured and maintained pursuant to clause (a) of this Section 4.3, 
in an amount sufficient at all times to pay the total rent payable under this Leaseback 
Lease with respect to such Component for a period adequate to cover the period of repair 
or replacement. Such polfoy shall provide that the amount payable thereunder shall not 
be less than an amount equal to two year's Maximum Base Rental for all of the· particular 
Components to which such insurance applies; and 

d. A CLTA policy or policies of title insurance for all Components in 
an amount not less than the such amount as is required of the CLTA policy or policies 
required. under Section 4.3 of the TJP A Sublease. Such policy or policies of title 
insurance shall show title to the particular Component covered by such policy in the 
name of the TJP A, subject to the TJP A Site Lease, the TJP A Sublease, the Leaseback 
Lease and such other encumbrances ·as will not, in the reasonable opinion of the TJP A, 
materially affect the use, occupancy and possession of the Component and will not result 
in the abatement of Rental Payments payable by the TJP A hereunder with respect to. such 
. Component. 

All policies or certificates issued by the respective insurers for insurance 
shall provide that such policies or certificates shall not be cancelled or materially changed 
without at least 30 days' prior written notice to the City and such other persons as shall· 
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be instructed by the City. A certificate of an Authorized Representative stating whether 
all policies or self-insurance required by this Section 4.3 have been obtained and are in 
full force and effect shall _be deposited with the City and such other persons as shall be 
instructed by the City by the TJP A on the Closing Date and on or before each anniversary 
of the Closing Date. 

All policies or certificates of insurance provided for herein (other than title 
insurance.policies) shal.l name the TJPA as a named insured, and the City or such other 
persons as shall be instructed by the City as loss ·payee. All proceeds of insurance 
maintained under clauses (a), (c) and (d) of this Section 4.3 shall be· deposited with the 
City or such other persons as shall be instructed by the City for application pursuant to 

· the provisions of the Trust Agreement. All proceeds of insurance maintained under 
clause (b) of this Section 4.3 shall be deposited with the TJPA. 

Notwithstanding the generality of the foregoing, except as to the coverage 
required under clause (c) of this Section 4.3, the TJPA shall not be required to maintain 
or cause to be maintained more insurance than is specifically referred to above or any 
policies of insurance other than standard policies of insurance with standard deductibles 
offered by reputable insurers at a reasonable cost on the open market. 

Notwithstanding anything herein to the contrary, the TJPA has the right to 
adopt alternative riskmanagement programs to insure against any of the risks required to 

. be insured against under this Leaseback Lease, including a program of self-insurance 
(other than for rental interruption insurance pursuant to clause ( c) and title insurance 
pursuant to subsection (d)), in whole or in part; provided that (i) any such alternative risk 
management program has been approved as reasonable and appropriate risk management 
by the Risk Manager and the City, and (ii) any reserves set aside for such program will be 

. certified at least annually on each June 15, commencing June 15, 2017, as to their 
adequacy by the Risk Manager in a certificate delivered to the City and such other 
persons as· shall be instructed by the City. The City will not be responsible for ·the 
adequacy, sufficiency or coverage of the insurance or self-insurance required or allowed 
by this Section 4.3. 

Section 4.4 Liens. The TJP A will promptly pay or cause to be paid all sums of 
money that may become due for any labor, services, materials, supplies or equipment alleged to 
have been furnished or to be furnished to or for, in, upon or about any Component and which 
may be secured by any mechanic's, materialman's or other lien against such Component, or the 
interest of the Trustee or the City therein, and will cause each such lien to be fully discharged 
and released; except, that the TJPA, or the City (a) may contest any such claim or l~en without 
payment thereof so long as such non-payment and contest stays execution or enforcement of the 
lien, but if such lien is reduced to final judgment and such judgment or such process· as may be 
issued for the enforcement thereof is not stayed, or if stayed and the stay thereafter expires, then 
and in any such event the TJP A will forthwith pay and discharge such judgment or lien, or 
(b) delay payment without contest so long as and to the· extent that such delay will not result in 
the imposition of any penalty or forfeiture. Additionally, the City and the TJPA will not create 

. or suffer to be created any lien, charge or encumbrance upon the Property or upon any real or 
personal property essential to the operation of the Property, except encumbrances of this 
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Leaseback Lease, the TJP A Sublease, the TJP A Site Lease and such other encumbrances as are 
. permitted under the TJP A Sublease. The City and the TJP A will not sell or otherwise dispose of 

the Property or any other property essential to the proper operation of the Property. 

Section 4.5 Laws and Ordinances. The TJP A agrees to observe and comply 
with all rules, regulations and laws applicable to the TJP A with respect to the Property and the 
operation thereof. The cost, if any, of such observance and compliance shall be borne by the 
TJP A, and the City shall not be liable therefor. The TJPA agrees further to place, keep, .use, 
maintain and op~rate all Property in such a manner and condition as will provide for the safety of 
its agents, employees, invitees, subtenants, licensees and the public. 

. Section 4.6 Performance of City's Duties and Responsibilities. The TJP A 
and the City agree that any and all administrative or ministerial actions or determinations that the 
City is required to do or make pursuant to this Leaseback Lease may be performed by the TJP A 
on behalf of the City. 

Section 5. Application of Insurance Proceeds. 

Section 5.1 General. Proceeds of insurance received in respect of destruction 
of or damage to any portion of any Component by fire, earthquake or other casualty or event 
shall be pa!d to or upon the order of the City for application in accordance with the provisions of 
the TJP A Sublease, unless the TJP A elects to apply such proceeds to the repair or replacement of 
the portion of any Component which has been damaged or destroyed, whereupon if there has 
been an abatement of Rental Payments pursuant to Section 3.5 hereof, then Rental Payments 
without any abatement shall again begin to accrue with respect thereto upon repair or 
replacement of such portion of such Component. 

. Section 5.2 .Title Insurance. Proceeds of title insurance received with respect 
to any Component shall be paid to or upon the order of the City for application in accordance 
with the provisions of the TJPA Sublease. 

Section 6. Eminent Domain. 

Section 6.1 Total Condemnation. If any Cmp.ponent, or so much thereof as 
to render the remainder of such Component unusable for the TJPA's purposes under this 
Leaseback Lease, shall be taken under the ·power of en;iinent domain, then if, and only if, the 
TJP A Site Lease and the TJP A Sublease are terminated with respect to such Component, this 
Leaseback Lease shall terminate with respect to such Component as of the day possession shall 
be so taken or as of the date of entry of the interlocutory judgment, and Base Rental with respect 
to such Component will be abated. Notwithstanding the foregoing, the City may substitute other 
real property or improvements for such Component and Base Rental will again begin to accrue 
with respect thereto upon su:bstitution of the Component. · 

Section 6.2 Partial Condemnation. If less than a substantial portion of any 
Component shall be taken under the power of eminent domain, and the remainder is useable for 
the TJPA's purposes, then this Leaseback Lease shall continue in full force and effect as to the 
remaining portions of such Component, subject only to such rental abatement as is required by 
Section 3 .5 hereof. The TJP A and the City hereby waive the benefit of any law to the contrary. 
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Section 6.3 Condemnation Awards. Any· award made in eminent domain 
proceedings for the taking shall be paid to or upon the order of the City for application in 
accordance with the provisions of the TJP A Sublease unless the TJP A elects to apply such 

.proceeds to the replacement of the condemned portion of any Component, whereupon if there 
has been an abatement of Rental Payments pursuant to Section'3.5 hereof, then Rental Payments 
without any abatement shall again begin to accrue with respect thereto upon replacement of 
Component. 

Section 7. Assignment and Sublease: Addition, Substitution or Release of 
Property. 

Section 7.1 Assignment and Sublease,. Except as permitted by Section 7.2, 
the TJP A shall not mortgage, pledge, assign or transfer any interest' of the TJP A in this 
Leaseback Lease by voluntary act or by operation of law, or otherwise; provided, however, that 
the TJP A may sublease all Property or any Component thereof, may grant concessions to others 
involving the use of the Property or any Component, whether such concessions purport to 
convey a leasehold interest 'or a license to use such Property or Co~ponent; [provided, further, 
however, that such· sublease or grant shali be subject to the terms hereof]. Subject to the 
limitations set forth herein and in the Trust Agreement, the TJP A shall at all times remain liable 
for the performance of the covenants and conditions on its part· to be performed under this 
Leaseback Lease, notwithstanding any subletting or granting of concessions which may be made. 
Nothing herein contained shall be construed to relieve the TJP A of its obligation to pay Base 
Rental and Additional Rental with respect to each Component as provided in this Leaseback 
Lease or to. relieve the TJP A of any other obligations contained herein. 

Section 7.2 Addition, Substitution or Release of Property~ Notwithstanding 
Section 7.1 above, the City and the TJPA may release or substitute Property subject to this 
Leaseback Lease to the .same extent such Property is released or substituted in the TJPA Site 
Lease and TJP A Sublease. ~ 

Section 8. Additions and Improvements; Removal. The TJP A and any sublessee 
or licensee shall have· the right during the Leaseback Lease Term to make a,ny additions or 
improvements to any Component, to attach fixtures, structures or signs, and to affix any personal 
property to any Component, so long as the fair rental value of the Component is not thereby 
reduced: Title to all fixtures, equipment or personal property placed by the TJP A on any 
Component shall remain in the TJP A. Title to any personal property, improvements or fixtures 
placed on any Component by any sublessee or licensee of the TJP A shall be controlled by the 
sublease or license agreement between such sublessee or licensee and the TIP A, which sublease 
or license agreement shall not be inconsistent with this Leaseback Lease. 

Section 9. Right of Entry. Representatives 'of the City shall, subject to reasonable 
security precautions, have the right to enter upon any Component during reasonable business 
hours (and in emergencies at all times) (a) to inspect the same, (b) for any purpose connected 
with the rights or obligations of the City under this Leaseback Lease, or ( c) for all other lawful 
purposes. 
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Section 10. Quiet Enjoyment. The City covenants and agrees that the TJP A, upon 
keeping and performing the coven:;mts and agreements herein contained, shall, at all times during 
the Leaseback Lease Term, peaceably and quietly have, hold, and enjoy the Property. · 

Section 11. Indemnification and Hold Harmless Agreement. To the extent 
permitted by law, the TJPA hereby agrees to indemnify and hold the City and its officers and 
employees harmless against any and all liabilities which"might arise out of or are related to the 
Property, and the TJP A further agrees to defend the City and its directors in any action arising 
out of or related to the Property; provided that any such indemnification and obligation to defend 
shall not apply in the case of the negligence or willful misconduct of the City. The City and its 

. officers, agents and employees, shall not be liable to the TJP A or to any other party whomsoever 
for any death, injury or damage that may result to any person or property by or from any cause 
whatsoever in, on or about any Component. 

Section 12. Events of Default and Remedies. 

Section 12.1 Default by TJP A. If the TJP A shall fail to pay to the City any 
Base Rental with respect to any Component as and when the same shall become due and 
payable, or shall breach any other terms, covenants or conditions contained herein and shall fail 
to remedy any such breach with all reasonable dispatch within a period of 60 days after written 
notice thereof from the City, or its assignee, to the TJP A, or, if such breach cannot be remedied 
within such 60-day period, shall fail to institute corrective action within such 60-day period and 
diligently pursue the same to completion, then and in any such event the TJP A shall be deemed 
to be in default hereunder. 

Section 12.2 Remedies on Default by TJPA. Upon a failure or breach. as 
described in Section 12.1, the City will have the right, without any further demand or notice, to 
enforce all of its nghts and remedies under this Leaseback Lease, including the right to recover 
Base Rental payments as they become due under this Leaseback Lease pursuant to Section 
1951.4 of the California Civil Code by pursuing any remedy available in law or in equity, other 
than by terminating the Leaseback Lease or reentering and reletting the Property or any 
Component thereof, or except as expressly provided herein. Notwithstanding any other 
provision of this Leaseback Lease, in no event will the City have the right to accelerate the 
payment of any Base Rental hereunder. 

Each and every remedy of the City hereunder is cumulative and the exercise of 
· one remedy shall not impair the right of the City to any or all other remedies. If any statute or 
rule of law validly shall limit the remedies given to the City, the City nevertheless shall be 
entitled to whatever remedies are allowable under any statute or rule oflaw. 

Section 12.3 Default by City. The failure of the City to observe and perform 
any covenants, agreements or conditions on its part in this Leaseback Lease contained, including 
under Section 10 hereof, if such failure shall have continued for a period of 60 days after written 
notice thereof, specifying such failure and requiring the same to be remedied, shall have been 
given to the City, by the TJP A, shall constitute a City Event of Default under this Leaseback 
Lease; provided, however, that if in the reasonable opinion of the City the failure stated in the 
notice can be corrected, but not within such 60 day period, such failure shall not constitute a City 
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Event of Default if corrective action is instituted by the City within such 60 day period and the 
City shall diligently and in good faith cure such failure in a reasonable period of time. In each 
and every case upon the occurrence and during the continuance of a City Event of Default by the 
City hereunder, the TJP A shall have all the rights and remedies permitted by law. 

Section 13. Waiver. The waiver by the City or its assignee of any breach by the 
TJPA, and the waiver by the TJP A of any breach by the City of any term, covenant or condition 
hereof shall not operate as a waiver of any subsequent breach of the same or any other term, 

. covenant or condition hereof. 

Section 14. DISCLAIMER OF WARRANTIES. NEITHER THE CITY NOR ANY 
PERSON ACTING ON ITS BEHALF HAS MADE OR MAKES ANY WARRANTY OR 
REPRESENTATION AS TO THE PAST, PRESENT OR FUTURE CONDITION OF THE 
PROPERTY NOT HEREIN EXPRESSED, AND THE TJP A HAS ENTERED INTO THIS 
LEASEBACK LEASE WITHOUT REPRESENTATIONS OR WARRANTIES WITH , . 
RESPEGT THERETO ON THE PART OF THE CITY, ITS AGENTS, REPRESENTATIVES 
OR EMPLOYEES. 

Section 15. Notices. All notices, requests, demands and other communications under 
this Leaseback Lease. shall . be in writing (unless otherwise specified herein) · and shall be 
sufficiently given on the date of service if served personally upon the person to whom notice is 
to be given or on receipt if sent by telex or other telecommunication facility or courier or if 
mailed by registered or certified mail, return receipt requested, postage prepaid, and properly 
addressed as follows: 

if to the City: 

if to the TJPA: 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, 
Room316 · 
~an Francisco, California 94102 
Attention: City Controller; 

Transbay Joint Powers Authority 
201 Mission Street, Suite 2100 
San Francisco, CA 94105 
Attention: Executive Director 

or to such other address or addresses as any such person shall have designated to the 
others by notice given in accordance with the provisions of this Section 15. 

Section 16. Validity. If anyone or more of the terms, provisions, promises, covenants 
or conditions of this Leaseback Lease shall to any extent be. adjudged invalid, unenforceable, 
void or voidable for any reason whatsoever by a court of competent jurisdiction; then each and 
all of the remaining terms, provisions, promises, covenants and conditions of this Leaseback 
Lease shall not be affected thereby and shall .be valid and enforceable to the fullest extent 
permitted by law. 
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If for any reason this Leaseback Lease will be held by a court of competent jrujsdiction to 
be void, voidable or unenforceable by the City or by the TJPA, or if for any reason it is held by 
such a court that any of the covenants and agreements of the TJP A hereunder, including the 
covenant to pay Base Rental and Additional Rental hereunder, is unenforceable for the full term 
hereof, then and in such event fqr and in consideration of the right of the TJP A to possess, . . 

occupy and use the Property, which right in such event is hereby granted, this Leaseback Lease 
will ther.eupon become and will be deeme_d to be a sublease from year to year under which the 
annual Base Rental payments and Additional Rental payments herein specified will be paid by 
the TJPA. 

Section 17. Execution in Counterparts. This Leaseback Lease may be executed in 
several counterparts, each of which shall be deemed to be an original, and all of which together 
shall constitute but one and the same agreement. · 

Section 18. Law Governing. This Leaseback Lea~e is made in the State under the 
Constitution and laws of the State and is to be so construed. 

Section 19. Amendment. This Leaseback Lease may be amended only by written 
agreement of the City and the TJP A. 

Section 20. Excess Payments. Notwithstanding anything contained herein to the 
contrary, if for any reason, including but not limited to damage, destruction, condemnation, 
transfer, sale or disposition, the TJP A or the City receive payments, proceeds or awards with 
respect to any_ Component in excess of the amount necessary for the City to pay or provide in 
accordance with the TJPA Sublease, such excess shall represent the TJPA's equity interest in 
such Component and shall be paid to the TJP A. · 

Section 21. No Merger. If the TJPA's estates under this Leaseback Lease or the 
TJP A Site Lease or any other lease relating to any Component_ shall at any time by any reason 
become vested in one owner, this Leaseback Lease and the estate created hereby shall not be 
destroyed or terminated by the .doctrine of merger unless the TJP A so elects as evidenced by 
recording a written declaration so stating, and, unless and until the TJP A, so elects, the City and 
the TJP A sh:ill continue· to have and enjoy all of their respective rights and privileges as to the 
separate estates. 

Section 22. Further Assurances and Corrective Instruments. The TJP A and the 
City agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further instruments as 
may reasonably be required for correcting any inadequate or incorrect description of the Property 
or any Component leased hereby or intenqed to be so leased or for carrying out the express 
intention ·of the Leaseback Lease. 

Section 23. No Sovereign Immunity. The TJPA is subject to civil and commercial 
law in respect of its obligations under this Leaseback Lease, and the execution, delivery and 
·performance of this Leaseback Lease constitutes a commercial act rather than a public or 
governmental act; however, (i) the substantive ·provisions and procedural requirements of 
California civil law and commercial law which apply to the TJP A are, in many respects, different 
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from the substantive provisions and procedural requirements which would apply to other persons . 
under similar circumstances; (ii) California law limits the exercise of prejudgment and 
postjudgment remedies against public entities, including the TJP A; and (iii) a court may not 
strictly enforce certain covenants if it concludes that enforcement would be unreasonable under 
the circumstances. To the extent that the TJPA is entitled to any.immunity from suit, it hereby 
waives such immunity to the fullest extent permitted by law. 

Section.24. Omitted. 

Section 25. Limited Liability. Nothing contained herein will be construed as creating 
any liability on any officer, director, or employee of the ·TJPA or the City, individually or 
personally, to perform any covenant, duty or o~ligation of any kind contained in this Leaseback 
Lease, and under no circumstances will any officer, director, or employee of the 'TJP A or the 
City be liable, individually or personally, for the payment of any fees, costs, indebtedness or 
expenses related to or arising from the Leaseback Lease or any documents related hereto. 

. . 
Section 26. City Requirements. Additional requirements of the City with respect to 

this Leaseback Lease are attached as Exhibit C and are incorporated by reference herein, and, by 
executing this Leaseback Lease, the TJP A is agreeing to comply with those provisions. 

[Remainder of Page Intentionally Left Blank]· 
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IN WITNESS WHEREOF, the parties have executed this Leaseback Lease as of the date 
first above written. 

APPROVED AS TO FORM: 

By: _______ _ 

City Attorney 

APPROVED AS TO FORM: 

By: ________ _ 

Legal Counsel 
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CITY AND COUNTY OF SAN 
FRANCISCO, as Sublessor 

By: ___________ _ 

Director of Public Finance 

TRANSBAY JOINT POWERS 
AUTHORITY, as Sublessee 

By: _____________ _ 

Executive Director 

[Signature Page to Leaseback Lease] 



EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

All that real property situated in the City and County of San Francisco, State of 
California, described as follows, and any improvements thereto: 

[See attached pages] 
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EXHI~ITB 

BASE RENTAL PAYMENT SCHEDULE 

[See attached base rental schedules] 

B~67 

-1 



EXHIBITC 

ClTY REQUIREMENTS 
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03/04/16- lncorporak ,·ed to City Project Lease v. 2/8/16 

RECORDING REQUESTED BY AND WHEN 
RECORDED MAIL TO: 

TRANSBAY JOINT POWERS AUTHORITY 
201 Mission Street Suite 2100 
San Francisco, CA 94105 
Attn: Executive Director 

(Space Above This Line For Recorders Use Only) 

SUBLEASE 

Dated as of [June 1, 2016] 

by and between 

CITY AND COUNTY OF SAN FRANCISCO, 

as Sublessor 

and 

TRANSBAY JOINT POWERS AUTHORITY, 
as Sublessee 

NO DOCUMENTARY TRANSFER TAX DUE. This Sublease is recorded for the benefit of the 
Transbay Joint Powers Authority and the recording is exempt under Section 27383 of the 
California Government Code and Section 11928 of the California Revenue and Taxation Code. 
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SUBLEASE. 

THIS SUBLEASE, dated as of [June 1, 2016] (as amended, supplemented or modified 
from time to time, and as hereinafter further defined the "Sublease"), is entered into between 
the CITY AND COUNTY OF SAN FRANCISCO (the "City"), a charter city and county duly 
organized and existing under the laws and Constitution of the State of California, as sublessor, 
and the TRANSBAY JOINT POWERS AUTHORITY (the "TJPA"), a joint powers authority 
created under California Government Code Sections 6500' et seq., as sublessee. 

RECITALS 

. WHEREAS, , a national banking association, solely in its capacity as 
Trustee (the "Trustee") under the Trust Agreement, dated as of [June 1, 2016] (the "Trust 
Agreement") between the City and the· Trustee, is the lessee of the Property (as hereinafter 
defined), pursuant to the. terms and conditions set forth in the Site Lease, dated of even date 
herewith, between the T JPA and the Trustee ("the Site Lease"); 

WHEREAS, the City is the sublessee of the Property pursuant to the terms and 
conditions set forth in the Project Lease, dated of even date herewith, between the Trustee and 
the City (the "Project Lease"); 

WHEREAS, the City desires to sublease to the T JPA the Property, and the T JPA 
desires to sublease from the City the Property on the terms stated herein; and 

WHEREAS, the City is authorized to enter into this Sublease pursuant to applicable law 
of the State. · · 

AGREEMENT 

. NOW, THEREFORE, in consideration of the mutual covenants and agreements herein . 
contained, the parties hereto agree as follows: · 
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Section 1. . Definitions. Unless the context otherwise requires, the terms defined in 
this· Section 1 s.hall, for all purposes of this Sublease, have the meanings as set forth below. 

"AC Transit" means the Alameda-Contra Costa Transit District, a special district 
created under Part 1, Division 10 of the California Public Utilities Code. 

"Additional Rental" means, with respect to Additional Rental payments due from the 
T JPA, the amounts specified as such in Section 3.1 (d) hereof and, with respect to Additional 
Rental payments due from the City, the a.mounts specified as such under Section 3.1 (g) of the 
Project Lease. 

"Annual Capital Contributions" means the annual capital contributions ·required to be 
made by AC Transit pursuant to Section 5.1 of the Lease and Use Agreement using "Passenger 
Facility Charges" which shall include all passenger facility charges imposed by AC Transit on all 
passengers riding AC Transit originating and terminating from the Transbay Transit Center upon 
AC Transit's commencement of service at the Transbay Transit C~nter or other sources of 
funding; provided, however, that the use of. federal grant funds for this purpose shall be 
prohibited. · 

"Assumed Interest Cost" means, .as of any date of calculation or for any period of time 
(a) with respect to all Lease Revenue Certificates, the amount that would accrue as interest 
during such period with respect to Lease Revenue Certificates Outstanding as of the date of 
such calculation assuming such Lease Revenue Certificates bore interest during the entirety of 
such period at the applicable Assumed Interest Rate for the Base Rental Period during which 
such date of calculation occurs, and (b )(i) with respect to Commercial Paper Certificates, the 
amount that would accrue as interest during such period with respect to' Commercial Paper 
Certificates Outstanding as of the date of such calculation assuming such Commercial Paper 
Certificates bore interest during the entirety of such period at the applicable Assumed Interest 
Rate for the Base Rental Period during which such date of calculation occurs, (ii) with respect to 
Revolving Certificates, the amount that would accrue as interest during such period with respect 
to such Revolving Certificates Outstanding as of the date of such calculation assuming such 
Revolving Certificates bore interest during the entirety of such period at the applicable Assumed 
Interest Rate for the Base Rental Period during which such date of Gaiculation occurs, and (iii) 
with respect to Direct Placement Revolving Certificates, the amount that would accrue as 
interest during such period with respect to 'such Direct Placement Revolving Certificates 
Outstanding as of the date of such calculation assuming such Direct Placement Revolving 
Certificates bore interest during the entirety of .such period at the applicable Assumed Interest 
Rate for the Base Rental Period during which such date of calculation occurs. 

"Authorized Representative" means the Executive Director of the T JPA, the Chief 
Financial Officer. of the T JPA, or another official designated by .any such officer and authorized 
to act on behalf of the TJPA under or with respect to this Sublease and all other agreements 
related hereto. 

· "Base Rental" means, with respect to Base Rental payments due from the T JPA, the 
amount' payable as Base Rental under Section 3.1 hereof and, with respect to Base Rental 
payments due from the City, the amount payable as Base Rental under Section 3.1 of the 
Project Lease. 
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"Base Rental Payment Date" means each July 1 commencing July 1, 2017, during the 
Sublease Term (as hereinafter defined). 

"Base 'Rental Period" means the period between one Base Rental Payment Date and 
the next Base Rental Payment Date, provided that the first Base Rental Period shall commence 
on the Closing Date (as hereinafter defined) and end on July 1, 2017. 

"City Event of Default" means an event described as such in Section 12.3 hereof. 

"Closing Date" means the date on which this Sublease is filed for recording in the 
official recor~s of the City and County of San Francisco. 

"Community Redevelopment Law" means the Community Redevelopment Law of the 
State of California (Health and Safety Code Sections 33000 et seq.). 

"Component" means, as the context requires, any of the following or any property 
added thereto or substituted therefor pursuant to Section 7 hereof, but does not include any 
property released pursuant to Section 7: 

(i) [to come - make reference to Exhibit AJ 

"Cooperative Agreement" means the Cooperative Agreement, dated as of July 11, 
2003, by and among the State, the City and TJPA, as the .same may be amended, 
supplemented or otherwise modified from time to time. 

"Fiscal Year" means the fiscal year of the City, which at the qate of this Sublease is the 
'period from July 1 to and including the following June 30. 

· "Lease and Use Agreement" means the Transbay Transit Center Program Lease and 
Use Agreement for the Temporary Terminal and Terminal, dated as of September 10, 2008, 
between T JPA and AC Transit, as the same may be amended, supplemented or otherwise 
modified from time to time. 

"Maximum Base Rental" -means the amounts specified. as such in Section ·3.1 (a) 
hereof, as s·uch amounts may be adjusted from ti.me to time in accordance with the terms 
hereof, but does not include Additional Rental. 

- . 
"Net Tax Increment Revenues" means all pwperty tax increment revenues attributable 

to the State-owned Parcels, allocated to and received by the Successor Agency and pledged 
under the TIF Pledge Agreement as indebtedness fo TJPA, butspecifically excluding therefrom 
the following: (i) charges ·for San Francisco County administrative charges, fees, or costs; (ii) 
·the portion of the tax ·increment revenues committed to the Successor Agency for fulfilling the 
Transbay Affordable Housing Obligation; {iii) a portion of the tax increment revenues equal to 
the percentage of such revenue that the Successor Agency is required to pay to all 
governmental entities as required by the Community Redevelopment Law; and (iv) the portion of 
the tax increment revenues equal to the percentage of such revenues that the State may 
mandate the Successor Agency to pay from time to time in the future, including, for example, 
any payments which the Successor Agency may be required to pay to the Education Revenue 
Augmentation Fund pursuant to Section 33681 et seq. of the Community Redevelopment Law. 
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"Pledged Revenues" means (i) Net Tax Increment Revenues, (ii) Annual Capital 
Contributions and (iii) all income from (i) and (ii) derived from the investments thereof. 

"Property" means, collectively, all of the Components. "Property" also includes any 
property, or portion thereof, that by amendment hereto becomes subject to this Sublease and 
any property, or portion thereof, substituted for any of the Components pursuant to Section 7, 
but "Property" excludes any Component for which new property has been substituted, and any 
Component or property released, pursuant to Section 7 hereof. 

"Rental Payments" means, with respect to Rental Payments due from the TJPA, all 
Base Rental and Additional Rental payable hereunder and, with respect to Rental Payments 
due from the City, all amounts specified as such in the Project Lease. 

"Risk Manager" means the TJPA's Chief Financial Officer or such other person or firm 
of favorable reputation, qualified and experienced in the field of insurance and risk management 
consultation as may from time to time be designated by the T JPA, and who may be employed 
by the T JPA. . 

"State•i means the State of California. 

"State-owned Parcels" means those parcels identified as "State-owned Parcels" under 
the Cooperative Agreement. · 

"Sublease" means this Sublease, including any amendments or supplements hereto 
made or entered into in accordance with the terms hereof. 

"Sublease Term" means the term of this Sublease, as provided in Section 2.2 hereof. 

"Successor Agency" means the Successor Agency to the Redevelopment Agency of 
the City and County of. San Francisco, also known as the Office of Community ·Investment and 
Infrastructure, a public body, organized and existing under the laws of the State. · 

. "TIFIA Borrowing Conditions" means the conditions precedent to borrowing the TIFIA 
Loan under the TIFIA Loan Agreement. 

"TIFIA Collateral Agency Agreement" means the Collateral Agency and Account 
Agreement, dated as of January 1, 2010, by and among TIFIA Collateral Agent, TJPA, and the 
TIFIA Lender, as amended by the First Amendment thereto, dated as of May 8, 2014,-as further 
amended by the Second Amendment thereto, dated as 'of December 1, 2014, and as further 
amended, supplemented or otherwise modified from time to time. 

"TIFIA Collateral Agent" means U.S. Bank National Association in its capacity as 
collat~ral agent under the TIFIA Collateral Agency Agreement (and any successor collateral 
agent appointed thereunder). 

"TIFIA Lender" means the United States Department of Transportation, an agency of 
the United States of America, acting by and through the Federal Highway Administrator and 
acting as lender under the TIFIA Loan Agreement. 
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"TIFIA Loan" means the secured loan to be made by the TIFIA Lender to T JPA 
pursuant to the TIFIA Loan Agreement, subject to the satisfaction of the TIFIA Borrowing 
Conditions. 

"TIFIA Loan. Agreement" means the TIFIA Loan Agreement, dated as of January 1, 
201.0, as amended by the First Amendment thereto, dated as of May 8, 2014, by and between 
T JPA and the TIFIA Lender, as further amended by the Second Amendment thereto, dated as 
of December 1, 2014, [and the Third Amendment thereto, dated as of June 1, 2016,] and as 
further amended, supplemented or otherwise mo.dified from time to time. 

"TIF Pledge Agreement" means the Transbay Redevelopment Project Tax Increment 
Allocation and Sales Proceeds Pledge Agreement, dated as of January 31, 2008, by and among 
the City, the Successor Agency and T JPA, as the same may be amended, supplemented or 
otherwise modified from time to time. 

"T JPA Event of Default" means ari event described as such in Section 12.1 hereof. 

"Transbay Affordable Housing Obligation" means certain affordable housing 
requirements, as described· in Section 5027.1 of the California Public Resources Code, the 
Redevelopment Plan and the Implementation Agreement, and finally and conclusively 
determined by the California Department of Finance to be an enforceable obligation under 
Redevelopment Dissolution ·Law; this obligation requires that 25 percent of all dwelling units 
developed within the Project Area (as defined in the Redevelopment Plan) shall be available at 
affordable· housing cost to,. and occupied by, persons and families whose incomes do not 
exceed 60 percent of the area .median income, and that at least an additional 1 O percent of all 
dwelling units developed within the Project Area shall be available at affordable housing cost to, 
and occupied by, persons and families whose incomes do not exceed 120 percent of the area 
median income. 

Section 2. Sublease; Term. 

Section 2.1. Sublease. The City hereby subleases the Property to the TJPA 
and the T JPA hereby subleases ·the Property from the City on the terms and conditions 
hereinafter set forth. The T JPA shall take possession of the Property on the Closing Date. The 
T JPA hereby agrees ahd covenants that during the term hereof, except as hereinafter provided, 
it will use the Property for public purposes so as to afford the public the benefits contemplated 
hereby and so as to permit-the City to carry out its agreements and covenants contained in the 
Project Lease, and the T JPA hereby further agrees and covenants that during the term herf;')of 
that it will not abandon or vacate the Property. 

Section 2.2. Term. Subject to the next succeeding paragraph of this Section 
2.2, with respect to each Component, the term of this Sublease with respect to such Component 
shall begin on the Closing Date and end on the earliest of: (a) the date set forth with respect to 
such Component in Exhibit B hereto (and in the case of any Property which is added to or 
substituted for a Component pursuant to Section 7.2 hereof, the date set forth in Exhibit B with 
respect to such additional or substituted Component), (b) the date all Base Rental related to 
such Component is paid in full, (c) the date of termination of this Sublease with respect to such 
Component due to casualty or condemnation in accordance with the terms of Section 5 or 6 
hereof, or ( d) the date of release of such Component in accordance with the· terms of Section 
7 2 hereof, or ( e) the date both the Site Lease and the Project Lease terminate. 
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. Notwithstanding anything to the contrary contained herein, including without 
limitation the provisions of Section 3.1 hereof, so long as the Site Lease and the Project Lease 
remain in effect, the term of this Sublease with respect to each Component sµbject to the Site 
Lease and the Project Lease at such time shall be extended until such date as neither the Site 
Lease nor the Project Lease ·remains in effect and all obligations thereunder have been 
satisfied. 

Upon the termination or ·expiration of this Sublease, all right, title and interest in 
and to the Property shall vest in the T JPA. Upon any such termination or expiration, the City 
shall execute such conveyances, deeds and other documents as may be necessary to effect 
such vesting of record. 

Secti9n 3. Rent. 

Section 3.1. Rental Payments. The TJPA hereby agrees to pay to the City 
Base Rental (in an amount up to the Maximum Base Rental) and the Additional Rental with 
respect to each Component, as provided herein, for the use, occupancy and possession ofthe 
Property for which such Maximum Base Rental is payable, all on the terms and conditions set 
forth herein. The T JPA shall be obligated to pay the Minimum Required Rental Payment in 
advance, and any Minimum Supplemental Rental Payment and A9ditional Rental, on the terms, 
in the amou·nts, at the times and in the manner hereinafter set forth. 

a. Maximum Base Rental. Subject to Section 2.2 above, the Maximum Base 
Rental for each Compone.nt for each Base Rental Period shall be the amount set forth in Exhibit 
B with respect to such Component and shall become due and payable annually in advance on 
each Base Rental Payment Date during the Sublease Term. The T JPA hereby agrees to pay, 
from legally available funds, to the City the aggregate Maximum Base Rental for all 
Components for each Base Rental Period on the respective Base Rental Payment Date subject 
to reduction pursuant to Section 3.1 (b) hereof. 

b. Other Base Rental Payments. If at any time the City determines, based 
on its Base Rental payments due under the Project Lease, that Base Rental due form the T JPA 
is different in time or amount from the Maximum Base Rental payable by the T JPA under 
Section 3.1 (a) above, the City shall deliver to the T JPA five business days before payment is 
due an invoice for the amount of Base Rental due. Such invoice shall attach a calculation or 
certificate demonstrating the amount of the corresponding Base Rental due form the City under 
the Project Lease. The T JPA shall make such Base Rental payment to or upon the order of the 
City in immediately available funds not later than 12:00 noon California time on the due date 
shown in the invoice. 

c. No Payments in Excess of Aggregate Maximum Base Rental. Under no 
circumstances shall the T JPA be required to pay to or upon the order of the City during any 
Base Rental Period amounts exclusive of Additional Rental in excess of aggregate Maximum 
Base Rental for such Base Rental Period. · 

d. Additional Rental. In addition to the Base Rental payments set forth 
herein, the T JPA agre·es to pay to the City as Additional Rental any and all amounts payable by 
the City as Additional Rental under the Project Lease. 
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. . · Section ·3.2.· Consideration. The Base Rental ·and Additional Rental for each 
Base Rental Period or portion thereof during the Sublease Term shall constitute the total rental 
for such Base Rental Period or portion thereof and shall be payable by the T JPA to or upon the 
order.of the City for and in consideration for the use and possession, and the continued quiet 
use and enjoyment, of the Property by the T JPA for and during such Base Rental Period or 
portion thereof. The parties hereto have agreed and deterr:nined that the Rental Payments 
payable in respect of any Component during each such Base Rental· Period are not in excess of 
the total fair rental value of such Component for such Base Rental .Period. In making such 
determination, consideration has been given to the uses and purposes served by each such 
Component and the benefits therefrom that will accrue to the parties by reason of this Sublease 
and to the general public by reason of the T JPA's use of each such Component. 

Section 3.3. Budget. The T Ji:'A hereby covenants to include all Rental 
Payment due hereunder in each Fiscal Year in its annual budget and to make the necessary 
annual appropriations for all· such Rental Payments, subject to Section 3.5 hereof. The 
covenants on the part of the T JPA herein contained shall be deemed to be and shall be 
construed to be ministerial duties imposed by law and it shall be the ministerial duty of each and 
every public official of the T JPA who bears direct or indirect responsibility for administering this 
Sublease to take such action and do such things as are required by law in the performance of 
such official duty of such officials to enable the T JPA to carry out and perform the covenants 
and agreements on the part of the T JPA contained in this Sublease. The obligation of the T JPA 
to make Rental Payments does not constitute an obligation of the T JPA for which the T JPA is 
obligated to levy or pledge any form of taxation or for which the T JPA has levied or pledged any 
form of taxation. Notwithstanding anything to the contrary contained herein, the obligation of the 
T JPA to make Rental Payments does not constitute an indebtedness of the .T JPA within the 
meaning of any constitutional or. statutory debt limitation or restriction. 

Section 3.4. Payment. Amounts necessary to pay Rental Payments shall be 
paid by the T JPA on the dates set forth in Section 3.1 hereof in lawful money of the United 
States of America, at such place or places as may be instructed by the City. Except as provided 
in Section 3.5 hereof, any amount necessary to pay any Rental Payments that is not so 
deposited shall remain due and payable until received by the City, Notwithstanding any dispute 
between the T JPA and the City hereunder, the T JPA shall .make all Rental Payments when due 
and shall not withhold any Rental Payments pending the final resolution of such dispute or for · 
any other reason whatsoever. The T JPA's obligation to make Rental Payments in the amount· 
and on the terms and conditions speeified hereunder shall be absolute and unconditional 
without any right of set-off or counterclaim, and without abatement, subject only to the 
provisions of Section 3.5 hereof. 

Section 3.5. Rental Abatement. Rental Payments due hereunder shall be 
subject to abatement to the extent, in the amount, and for the period that the City's obligation to 
make Rental Payments under the Project Lease are subject to abatement. In the event of any 
such abatement, this Sublease shall continue in full force and effect, except as set forth in 
Sections 5 and 6 hereof. · 

Section 3.6. Triple Net Sublease. This Sublease is intended to be a triple net 
lease. The T J.PA agrees that the rentals provided for herein shall be an absolute net return to 
the City free and clear of any expenses, charges or set-offs whatsoever. 

Section 3.7. Power and Authority. The TJPA represents and warrants to the 
City that the T JPA has the full power and authority to enter into, to execute and deliver this 
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Sublease, and to perform all of its duties and obligations· hereunder and thereunder, and has 
duly authorized the execution and delivery of this Sublease, and the Property is zoned for use 
for governmental related facilities. The City represents and warrants to the T JPA that the City 
has the full power and authority to enter into, to execute and deliver this Sublease, and to 
perform all of its duties and obligations hereunder,. and has duly authorized the execution and 
delivery of this Sublease. 

Section 3.8. Grant of Security Interest. The TJPA hereby grants to the City, 
as collateral security for the prompt and complete payment or performance in full when due of 
all Rental Payments, a security interest and continuing lien on all of TJPA's right, title and 
interest in, to and under all of the following property described in clauses (a) through (d) of this 
Section 2, in each case whether now or hereafter existing or in T J PA now has or· hereafter 
acquires an interest and wherever the same may be located: . 

a. all Pledg.ed Revenues; 

b. all accounts, general intangibles and contract or other rights to receive 
Pledged Revenues; 

c. the TIFIA Collateral Agency Agreement, including all of T JPA's rights and 
interests to_ and in the funds, money and securities held thereunder (excluding amounts used to 
pay fees of the TIFIA Lender and TIFIA Collateral Agent); and 

d. to the extent not otherwise included above, all proceeds, products, 
accessions, rents and profits of or in respect of any of the foregoing. 

Section 4. Affirmative Covenants of the City and the TJPA. The City and the 
T JPA are entering into this Sublease in consideration of, among other things, the following 
covenants: 

Section 4.1 Replacement, Maintenance and Repairs. The TJPA shall, at its 
own expense, during the Sublease Term, maintain each Component, or cause the same to be 
maintained, in good order, condition and repair and shall repair or replace any Component 
which is destroyed, damaged or taken to such an extent that there is substantial interference 
with the. use and possession of such Component by the T JPA which would result in an 
abatement of Rental Payments or any portion thereof pursuant to Section 3.5 hereof, unless the 
T JPA elects not to repair or replace such Component in accordance with clause (ii) of the 
following sentence. In the event of damage, destruction or taking which results in an abatement 
of Rental Payments or any portion thereof pursuant to Section 3.5 hereof" the T JPA shall be 
required either to (i) apply sufficient funds from the insurance proceeds (including self­
insurar:ice ), condemnation award and other legally available funds, if any, to the replacement or 
repair of such Component which has been damaged, destroyed or taken, or (ii) apply sufficient 
funds from the insurance proceeds (including self-insurance), condemnation award and other 
legally available funds, if any, in the manner that will enable to C.ity to comply with its obligations 
under Section 4.1 of the Project Lease. · 

· The T JPA shall provide or cause to be provided· all security service, custodial 
service, janitorial service and other services necessary for the· proper upkeep and maintenance 
of each Component. It is understood and agreed that in consideration of the payment by the 
TJPA of the Rental Payments herein provided for, the TJPA is entitled to possession of each. 

· Component and the City shall have no obligation to incur any expense of any kind or character 
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. . 
in connection with the management, operation or maintenance of such Component during the 
Sublease Term with respect to. such ·component. The City shall not be required at any-time to 
make any improvements, alterations, changes, additions, repairs or replacements of any nature 
whatsoever in or to any Component. The T JPA hereby expressly waives the right to make 
repairs or to perform maintenance of any Component at the expense of the City and (to the 
ext.ent permitted by law) waives the benefit of Sections 1932, 1941 and 1942 of the California 
Civil Code relating thereto. The T JPA shall keep each Component free and clear of all liens, 
charges and encumbrances other than encumbrances of this Sublease, the Project Lease, the 
Site. Lease and s·uch other encumbrances as are permitted under the Project Lease, subject 
only to the provisions of Section 4.2 hereof. 

Section 4.2. Taxes, Other Governmental Charges and Utility Charges. The 
City and the T JPA contemplate that each Compon~nt will be used for a governmental or 
proprietary purpose of the T JPA and, therefore, that each Component will .be exempt from all 
taxes presently assessed and levied with respect to such Component. Nevertheless, the T JPA 
hereby agrees to pay during the Sublease Term with respect to each Component as the same 
respectively become due, all taxes, utility charges and governmental charges ·of any kind 
whatsoever that may at any time be lawfully assessed or levied against or with respect to each 
such Component; provided, however, that, with respect to any governmental charges that may 
lawfully be paid in installments over a period of years, the T JPA shall be obligated to pay only 
·such installments as are accrued during such time as this Sublease is in effect with respect to 
such Component; provided, further, that the TJPA may contest in good faith the validity or 
application of any tax, utility charge or governmental charge in any reasonable manner which 
does not adversely affect the right. title and interest of the T JPA or the City in and to any 
Component or its· rights or interests under this Sublease or subject any portion of any 
Component to loss or forfeiture. Any such taxes or charg~s shall constitute Additional Rental 
under Section 3.1 ( d) hereof and shall be payable directly to the entity assessing such taxes or 
charges. 

Section 4.3. Insurance. The T JPA shall secure and maintain or cause to be 
secu.red and maintained at all times with insurers of recognized responsibility or through a 
program ofself-insurance to the extent specifically permitted in this Section 4.3, all coverage on 
the Property required by this Section 4.3. Such insurance shall consist of: 

a. A policy or policies of insurance against loss or damage to any 
Component known as '!all risk" including earthquake. Such insurance shall be 
maintained with respect to the Property at any time in an amount equal to the lesser of 
(i) the full replacement value of the Property, and (ii) the Maximum Principal Amount. 
The term "full replacement value" as used herein shall mean the cost of repair or 
replacement of the affected Component, without deduction for depreciation. Such 
insurance may at any time include a deductible c.lause providing for a deductible not to 
exceed $1,000,000 for all losses in any year; provided, however, that the T JPA 's 
obligations under this clause (a) may be satisfied by self-insurance satisfactory to the 
City; provided further, however, that if the T JPA and the City determine that earthquake 
coverage is not available on commercially reasonable terms, then earthquake insurance 
on the Property or any component thereof shall not be required by this clause (a); 

b. Comprehensive general liability insurance against damages 
occasioned by reason of the construction of improvements to, or operation of, the 
Property. The policy or policies will provide coverage in the following minimum amount: 
$5,000,000 combined single limit for bodily and personal injury, death and prpperty 
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damage per occurrence. Such liability insurance may be maintained as part of or in 
conjunction with any other liability insurance coverage carried by the T JPA. Such 
policies will name the T JPA as an insured party, and will name the City and such other 
persons as shall be instructed by the City as additional insured parties; 

c. Rental interruption insurance to cover loss, total or partial, of the 
use of any Component as a result of any of the hazards covered· by the "all risk" 
insurance required to be secured and maintained pursuant to clause (a) of this Section 
4.3, in an amount sufficient at all times to pay the total rent payable under this Sublease 
with respect to such Component for a period adequate to cover the period of repair or 
replacement. Such policy shall provide that the amount payable thereunder shall not be 
less than an amount equal to two year's Maximum Base Rental for all of the particular 
Components to which such insurance applies; and 

d. A Cl TA policy or policies of title insurance for all Components in 
an amount not less than the such amount as is required of the CL TA policy or policies 
required under Section 4.3 of the Project Lease. Such policy or policies Qf title insurance 
shall show title to the particular Component covered by such policy in the name of the 
T J PA, subject to the Site Lease, the Project Lease, the Sublease and such other 
encumbrances as will not, in the reasonable opinion of the T JPA, materially affect the 
use, occupancy and possession of the Component and will not result in the abatement of 
Rental Payments payable by the TJPA hereunder with respect to such Component. 

All policies or certificates issued by the respective insurers for insurance 
shall· provide that such policies or certificates shall not be cancelled or materially 
changed without at least 30 days' prior written notice to the City and such other persons 
as shall be instructed by the City. A certificate of an Authorized Representative stating 
whether all policies or self-insurance required by this Section 4.3 have been obtained 
and are in full force and effect shall be deposited with the City and such other persons 
as shall be.instructed by the City by the TJPA on the Closing Date and on or before each 
anniversary of the Closing Date. · 

All policies or certificates of insurance provided for herein (other than title 
insurance policies) shall name the T JPA as a named insured, and the City or such other 
persons as shall be instructed by the City as loss payee. All proceeds of insurance 
maintained under clauses (a), (c) and (d) of this Section 4.3 shall be deposited with the 
City or such other persons as shall be instructed by the City for application pursuant to 
the provisions of the Trust Agreement. All proceeds of insurance maintained under 
clause (b) of this Section 4.3 shall be deposited with the T JPA. 

Notwithstanding the generality of the foregoing, except as to the coverage 
required under clause (c) of this Section 4.3, the T JPA shall not be required to maintain 
or cause to be maintained more insurance than is specifically referred to above or any 

. policies of insurance other than standard policies of insurance with standard deductibles 
offered by reputable insurers qt a reasonable cost on the open market. 

Notwithstanding anything herein to the contrary, the T JPA has the right to 
adopt alternative risk management programs to insure against any of the risks required ' 
to be insured against under this Sublease, including a program of self-insurance (other 
than for rental interruption insurance pursuant to clause (c) and title insurance pursuant 
to subsection (d)), in whole or in part; provided. that (i) any such alternative risk 
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management program has been approved as reasonable and appropriate risk 
management by the Risk Manager and the City, and (ii) any reserves set aside for such 
program will be certified at least annually on each J.une 1·5, commencing June 15, 2017, 

· as to their adequacy by the Risk Manager in a certificate delivered to the City and such 
other persons as shall be instructed by the City. The City will not be responsible for the 
adequacy, sufficiency or coverage of the insurance or self-insurance required or allowed 
by this Section 4.3. 

Section 4.4. Liens. The T JPA will promptly pay or cause to be paid all sums of money 
that may become due for any labor, services, materials, supplies or equipment alleged to have 
been furnished or to be furnished to or for, in, upon or about a:ny Component and which may be 
secured by any mechanic's, materialman's or other lien _against such Component, or the interest 
of the Trustee or the City therein, and will cause each such lien to be fully discharged and 
released; except, that the T JPA, or the City (a) may contest any such claim or lien without 
payment thereof so long as· such non-payment and contest stays· execution or enforcement of 
the lien, but if such lien is reduced to final judgment and such judgment or such process as may 
be issued for the enforcement thereof is not stayed, or if stayed and the stay thereafter expires, 
then and in any such event the T JPA will forthwith pay and discharge such judgment or lien, or 
(b) delay payment without contest so long as and to the extent that such delay will not result in 
the imposition of any penalty or forfeiture. Additionally, the City and the T JPA will not create or 
suffer to be created any lien, charge or encumbrance upon the Property, or ·upon any real or 
personal property essential ·to the operation_, of the Property, except encumbrances of this 
Sublease, the Project Lease, the Site Lease and such other encumbrances as are permitted 
under the Project Lease. The City and the T JPA will not sell or otherwise dispose of the 
Property or any other property essential to the proper operation ofthe Property. 

Section 4.5. Laws and Ordinances. The T JPA agrees to observe and comply 
with all rules, regulations and laws applicable to the T JPA with respect to the Property and the 
operation thereof. The cost, if any, of such observance and compliance shall be borne by the 
T JPA , and the City shall not be liable therefor. The T JPA agrees ·further to place, keep, use, 
maintain and operate all Property in such a manner and condition as will provide for the safety 
of its agents, employees, invitees, subtenants, licensees and the public. 

Section.4.6. Performance of City's.Duties and Responsibilities. The TJPA 
and the City agree that any and all administrative or ministerial actions or determinations that 
the City.is required to do or make pursuant to this Sublease may be performed by the TJPA on 
behalf of the City. 

Section 5. Application of Insurance Proceeds . 

Section 5.1. General. Proceeds of insurance received in respect of destruction 
of or damage ·to any portion of ·any Component by fire, earthquake or other casualty or event 
shall be paid to or upon the order of the ·city for application in accordance with the provisions of 
the Project Lease, unless the T JPA elects to apply such proceeds to the repair or replacement 
of the portion of any Com·ponent which has been damaged or destroyed, whereupon if there has 
been an abatement of Rental Payments pursuant to Section 3.5 hereof, then Rental Payments . 
without any abatement shall again begin to accrue with respect thereto upon repair or 
replacement of such portion of such Component. · 
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Section 5.2. Title Insurance. Proceeds of title insurance received with respect 
to any Component shall be paid to or upon the order of the City for application in accordance 
with the provisions of the Project Lease. 

Section 6. Eminent Domain. 

Section 6.1 Total Condemnation. If any Component, or so much thereof as to 
render the remainder of such Component unusable for the T JPA's purposes under. this 
Sublease, shall be taken under the power of eminent domain, then if, and only if, the Site Lease 
and the Project Lease are terminated with respect to such Component, this Sublease shall 
terminate with respect to such Component as of the day possession shall be s9 taken or as of 
the date of entry of the interlocutory judgment, and Base Rental with respect to such 
Component will be abated. Notwithstanding the foregoing, the City may substitute other real 
property or improvements for such Component and Base Rentar will again begin to ac.crue with 
respect. thereto upon substitution of the Component · 

Section 6.2. Partial Condemnation. If less than. a substantial portion of any 
Component shall be taken under the power of eminent domain, and the remainder is useable for 
the T JP A's purposes, then this Sublease shall continue in full force and effect as to the 
remaining portions of such Component, subject only to such rental abatement as is required by 
Section 3.5 hereof. The T JPA and the City hereby waive the benefit of any law to the contrary. 

Section 6.3. Condemnation Awards. Any award made in eminent domain 
proceedings for the taking shall be paid to or upon the order of the City for application in · 
accordance with the provisions of the Project Lease unless the T JPA elects to apply such 
proceeds to the replacement of the condemned portion of any Component, whereupon if there 
has been an abatement of Rental Payments pursuant to Section 3.5 hereof, then Rental 
Payments without any abatement shall again begin to accrue with respect thereto upon 
replacement of Component. 

Section 7. Assig'nment arid Sublease: Additio~, Substituti'on or Release of 
Property. 

Section 7.1. Assignment and Subl~as·e. Except as permitted by Section 7.2, 
the T JPA shall not mortgage, pledge, assign or transfer _any interest of the T JPA in this 
Sublease by voluntary act or by operation of law, or otherwise; provided, however, that the 
TJPA may sublease all Property or any Component thereof, may grant concessions to others 
involving the use of the Property or any Component, whether such concessions purport to 
convey a leasehold interest or a license to use such Property or Component; provided, further, 
however, that such sublease ·or·grant shall be subject to the terms hereof. Subject to the 
limitations set forth herein and in the Trust Agreement, the T JPA shall at all times remain liable 
for the performance of the covenants and conditions on its part to be performed under this 
Sublease, notwithstanding any subletting or granting of conces::;ions which may be made. 
Nothing herein contained shall be construed to relieve the TJPA of its obligation to pay Base 
Rental and Additional Rental with respect to each Component as provided in this Sublease or.to 
relieve the T JPA of any other obligations contained herein. · 

Section 7.2. Addition, Substitution or Releas~ of Property. Notwithstanding 
Section 7.1 above, the City and the T JPA may release or substitute Property subject to this 
Sublease to the same extent such Property is released or substituted in the Site Lease and 
Project Lease. 
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Section 8. Additions and Improvements; Removal. The TJPA and any sublessee 
or licensee shall have the right during the Sublease Term to make any additions or 
improvements to any Component, to attach fixtures, structures or signs, and to affix any 
personal property to any Component, so long as the fair rental value of the Component is not 

. thereby reduced. Title to all fixtures, equipment or personal property placed by the T JPA on any 
· Component shall remain in the T JPA . Title to any personal property, improvements or fixtures 
placed on any Component by any sublessee or licensee of the TJPA shall be controlled by the 
sublease or license agreement between such sublessee or licensee and the TJPA , which 
sublease or license agreement shall not be inconsistent with this Sublease. 

Section 9. Right of Entry. Representatives of the City shall, subject to reasonable 
·security precautions, have the right to enter upon any Component during reasonable business 
hours (and in emergencies at all times) (;:i) to inspect the same, (b) for any purpose connected 
with the rights or obligations of the City under this Sublease, or (c) for all other lawful purposes. 

Section 10. Quiet Enjoyment. The City covenants and agrees that the TJPA, upon 
keeping and performing the covenants and agreements herein contained, shall, at all times 
during the Sublease Term, peaceably and quietly have, hold, and enjoy the Property. 

Section 11. Indemnification and Hold Harmless Agreement. To the extent 
permitted by law, the T JPA hereby agrees to indemnify and hold the City and its officers and. 
employees harmless against any and· all liabilities which might arise out of or are related to the 
Property , and the T JPA further agrees to defend the City and its directors in any action arising 
out of or related to the Property; provided that any such indemnification and obligation to defend · 
shall not apply in the case of the negligence or willful misconduct of the City. The City and its 
officers, agents and employees, shall not be liable to the T JPA or to any other party 
whomsoever for any death, injury or damage that may result to any person or property by or 
from any cause whatsoever in, on or about any Component. 

Section 12. Events of Default and Remedies. 

Section 12.1. Default by TJPA. If the TJPA shall fail to pay to the City any Base 
Rental with.respect to any Component as and when the same shall become due and payable, 
or shall breach any other terms, covenants or conditions contained herein and shall fail to 
remedy any such oreach with all reasonable dispatch within a period of 60 days after written 
notice. thereof from the City, or its assignee, to the T JPA, or, if such breach cannot be remedied 
within such 60-day period, shall fail. to institute corrective action within such 60-day period and 
diligently pursue the same to completion, then and in any such event the T JPA shall be deemed 
to be in default hereunder. · 

Seetion 12.2. Remedies on Default by TJPA. Upon a failure or breach as described 
in Section 12.1, the City will have the right, without any further demand or notice, to enforce all 
of its rights and remedies under this Sublease, including the right to recover Base Rental 
payments as they become due under this Sublease purs.uant to Section 1951.4 of the California 
Civil Code by pursuing any remedy available in law or in equity, other than by terminating the 
Sublease or reentering and reletting the Property or any Component thereof, or except as 
expressly provided herein. Notwithstanding any other provision of this Sublease, in no event 
will the City have the right to accelerate the payment of any Base Rental hereunder. 
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Each and ~very remedy of the City hereunder is cumulative and the exercise of· 
one remedy shall not impair the right of the City to any or all othenemedies. If any statute or 
rule of law validly shall limit the remedies given to the City , the City nev:ertheless shall be 
entitled to whatever remedies are allowable under any statute or rule of law .. 

Section 12.3. Default by City . The failure of the City to observe and perform 
any covenants, agreements or conditions on its part in this Sublease contained, including under 
Section 10 hereof, if such faflure shall have continued for a period of 60 days after written notice 
thereof, specifying such failure and requiring the same to be remedied, shall have been given to 

. the City , by the T JPA, shall constitute a City Event of Default under this Sublease; provided, 
however, that if in the reasonable opinion of the City the failure stated in the notice can be 
corrected, but not within such 60 day period, such failure shall not constitute a City Event of 
Default ·if corrective action· is instituted by the City within such 60 day period and the City shall 
diligently and in good faith cure such failure in a reasonable period of time. In each and every 
case upon the occurrence and during the continuance of a City Event of Default by the City 
hereunder, the T JPA shall have all the rights and remedies permitted by law. 

Section 13. Waiver. The waiver by the City or its assignee of any breach by the 
TJPA, and the waiver by th!3 TJPA of an{breach by the City of any term, covenant or condition 
hereof shall not operate as a waiver of any subsequent breach of the same or any other term, 
cove11ant or condition hereof. 

Section 14. DISCLAIMER OF WARRANTIES. NEITHER THE CITY NOR ANY 
PERSON ACTING ON ITS BEHALF HAS MADE OR MAKES ANY WARRANTY OR 
REPRESENTATION AS TO THE PAST, PRESENT OR FUTURE CONDITION OF rHE 
PROPERTY NOT HEREIN EXPRESSED, AND THE T JPA HAS ENTERED INTO THIS 
SUBLEASE WITHOUT REPRESENTATIONS OR WARRANTIES WITH RESPECT THERETO 
ON THE PART OF THE CITY, ITS AGENTS, REPRESENTATIVES OR EMPLOYEES. 

Section 15. Notices. All notices, requests, demands and other communications unoer 
this Sublease shall be in writing (unless otherwise specified herein) and shall be sufficiently 
given on the date of service if served personally upon .the person to whom notice is to be given 
or on receipt if sent by telex or other telecommunication facility or courier or if mailed by 
registered or certified mail, return receipt requested,. postage prepaid, and properly addressed 
as follows: 

if to the City: 

if to the T JPA: 

City and County of San Francisco 
City Hall, 1 Dr .. Carlton B. Goodlett Place, 
Room 316 
San Francisco, California 94102 
Attention: City Controller; 

Transbay Joint Powers Authority 
201 Mission Street, Suite 2100 
San Francisco, CA 94105 · 
Attention: Executive Director 

or to such other address or addresses as any such person shall have designated to the 
others by notice given in accordance with the provisions of this Section 15. 
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Section 16. Validity. If anyone or more of the terms, provisions, promises, covenants 
or conditions of this Sublease shall to any extent be adjudged .invalid, unenforceable, void or 
voidable for any reason whatsoever by a court of competent jurisdiction; then each and all of the 
remaining terms, provisions, promises, covenants and conditions of this Sublease shall not be 
affected thereby and shall be valid and enforceable to the fullest extent permitted by law. 

If for any reason this Subleas·e will be held by a court of competent jurisdiction to be 
void, voidable or unenforceable by the City or by the T JPA, or if for any reason it is held by such 
a court that any of the covenants and agreements of the. T JPA hereunder, including the 
covenant to pay Base Rental and Additional Rental hereunder, is unenforceable for the full term 
hereof, then and in such event for' and in consideration of the right of the. T JPA to possess, 
occupy and use the Property, which right in such everit is hereby granted, this Sublease will 
thereupon become and will be deemed to be a sublease from year to year under which the 
annual Base Rental payments and Additional Rental payments herein specified will be paid by 
the TJPA. 

Section 17. Execution in Counterparts. This Sublease may be executed in several 
counterparts, each of which shall be deemed to be an original, and all of which together shall 
constitute but one and the sa,me agreement. 

Section 18. Law Governing. This Sublease is made in the State under the 
Constitution and laws of the State and is to be so construed. 

Section 19. Amendment. This Sublease may be amended only by written agreement 
of the City and the T JPA. 

Section 20. Excess Payments. Notwithstanding anything contained herein to the 
contrary, if for any reason, including but not limited to damage, destruction, condemnation, 
transfer, sale or disposition, the T JPA or the City receive payments, proceeds or awards with 
respect to any Component in excess of the amount necessary for the City to pay. or provide in 
accordance with the Project Lease, such excess shall represent the T JPA's equity interest in 
such Component and shall be paid to the T JPA. 

Section 21. No Merger. If the TJPA's estates under this Sublease or the Site Lease 
or any other lease relating to any Component shall at any time by any reason become vested in 
one owner, this Sublease and the estate created hereby shall not be destroyed or terminated by 
the doctrine 'Of merger unless the T JPA so elects as evidenced by recording a written 
declaration so stating, and, unless and until the T JPA, so elects, the City and the T JPA shall 
continue to ha,ve and enjoy all of their respective rights and ,privileges as to· the separate 
estates. 

Section 22. Further Assurances and Corrective Instruments. The T JPA and the 
City agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further instruments 
as may reasonably be required for correcting any inadequate or incorrect description of the 
Property or any Component leased hereby or intended to be so leased or for carrying out the 
express intention of the Sublease. · · 

Section 23. No Sovereign Immunity. The TJPA is subject to civil and commercial 
law in respect of its obligations under this Sublease, , and the execution, delivery and 
performance of this Sublease constitutes a commercial act rather than a public or governmental 
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act; however, (i) the substantive provisions. and procedural requirements of California civil law 
and commercial law which apply to the T JPA are, in many respects, differ~nt from the 
substantive provisions and procedwal requirements which would apply to other persons under 
similar circumstances; (ii) California law limits the exercise of prejudgment and postjudgment 
remedies against public entities, including the T J PA; and (iii) a court may not strictly enforce 
certain covenants· if it concludes that enforcement would be unreasonable under the 
circumstances. To the extent that the T JPA is entitled to any immunity from suit, it hereby 
waives such immunity to the fullest extent permitted by law. 

Section. 24. Omitted. 

Section 25. Limited Liability. Nothing contained herein will be construed as creating 
any lic;lbility on any officer, director, or employee of the T JPA or the City, individually or 
personally, to perform any covenant, duty or obligation of any kind contained in this Sublease, 
and under no circumstances will any officer, director, or employee of the TJPA or the City be 
liable, individually or personally, for the payment of any fees, costs, indebtedness or expenses 
related to or arising from the Sublease or any documents related hereto. 

Section 26. City Requirements. Additional requirements of the City with respect to 
this Sublease are attached as Exhibit C and are incorporated by reference herein, and, by 
executing this Sublease, the T JPA is agreeing to comply with those provisions. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the parties have executed this Sublease as· of the date first 
above written .. 

APPROVED AS TO FORM: 

By: ________ _ 

City Attorney 

APPROVED AS TO FORM: 

By: ________ _ 

Legal Counsel 

CITY AND COUNTY OF SAN FRANCISCO, 
as Lessor 

By: ___________ _ 

Director of Public Finance 

TRANSBA Y JOINT POWERS AUTHORITY, 
as Lessee 

By: _____________ _ 

[Signature Page to Sublease] 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

All that real property situated in the City and County of San Francisco, State of 
California, described as follows, and any improvements thereto: 

[See attached pages] 
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EXHIBIT B 

BASE RENTAL PAYMENT SCHEDULE 

[See attached base rental schedules] 



EXHIBITC 

CITY REQUIREMENTS 
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RECORDING REQUESTED BY AND WHEN 
RECORDED MAIL TO: 

TRANSBAY JOINT POWERS AUTHORITY 
201 Mission Street, Suite 2100 
San Francisco, California 94105 
ATTENTION: Executive Director 

(Space Above This Line For Recorders Use Only) 

SITE LEASE -TJP A PROPERTY 

Dated as of [June 1, 2016] 

· by and between 

TRANSBAY JOINT POWERS AUTHORITY, 
as Lessor 

and 

in its capacity as Trustee, 
as Lessee 

NP Draft 03/30/16 

NO DOCUMENTARY TRANSFER TAX DUE. This Site Lease.-TJPA Property is recorded 
for the benefit of the Transbay Joint Powers Authority and the recording is exempt under Section 
27383 of the California Government Code and Section 11928 of the California Revenue and 
Taxation Code. 
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SITE LEASE -TJP A PROPERTY 

THIS SITE LEASE - TJPA PROPERTY, dated as of [June] 1, 2016 (as amended, 
supplemented or modified from time to time, this "TJP A Site Lease"), is made between the 
TRANSBAY JOINT POWERS AUTHORITY, a joint exercise of powers agency duly created 
and existing under the Joint Exercise of Powers Act of the State of California, California 
Government Code. Sections 6500 et seq. (the "TJPA"), as lessor, and the 
---------------' a national banking association, solely in its Qapacity as 
J:rustee (the "Trustee") under the Trust Agreement - TJPA Property dated as of [Jun6] 1, 2016 
(as amended, supplemented or modified from time to time, the "TJPA Trust Agreement") 
between the City and County of San Francisco (the "City'') and the Trustee, as lessee. 

WITNESSETH: 

That in consideration of the mutual promises and agreements herein contained, the parties 
hereto agree as follows: ' 

Section 1. Definitions. All capitalized terms used herein without definition shall have 
· the meanings given to such temis in the Leaseback Lease - TJP A Property, dated as of the date 

hereof, by and between the City and the TJP A (the "TJPA Leaseback"). 

"Additional Series" means the Series of Lease Revenue Certificates executed and 
delivered pursuant to a Supplemental Trust Agreement. 

"Advance" means (i) with respect to a Credit Facility, each advance or loan (whether a 
revolving loan or term loan) of funds made under and subject to the provisions contained in such 
Credit Facility or the related Reimbursement Agreement, as applicable, (ii) with respect to a 
Direct Placement Revolving Credit Agreement, each advance or loan (whether a revolving loan · 
or term loan) of funds made under and subject to the provisions contained in such Direct 
Placement Revolving Credit Agreement, and (iv) with respect to a Certificate Purchase 
Agreement, each purchase of Direct Placement Revolving Certificates thereunder .. 

"Certifica.te Purchase Agreement" means (i) the Certificate Purchase Agreement dated 
[June] 1, 2016 by and between the City and Wells Fargo Bank, National Association relating to 
City and County of San Francisco Lease Revenue Direct Placement Revolving Certificates of 
Participation, (ii) the Certificate Purchase Agreement dated [June] 1, 2016 by and between the 
City and the Metropolitan Transportation C01m~iission relating to City and County of San 
Francisco Lease Revenue Direct Placement Revolving Certificates of Participation, and (iii) any 
other Certificate Purchase Agreement by and between the City and. any other Direct Placement 
Purchaser. 

"City Trust Agreement" means the Trust Agreement- City Property dated as of [June] 1, 
2o 16 (as amended, supplemented or modified from time .to time, the "City Trust Agreement") 
between the City and County of San· Francisco (the "City'') and the Trustee 
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"Commercial Paper Certificates" means, collectively, (a) any Tax Exempt Commercial 
Paper Certificates, (b) any Taxable Commercial Paper Certificates, and ( c) the City and County 
of San Francisco Lease Revenue Commercial Paper Certificates. 

"Component" means, as the context requires, any of the following or any property added 
thereto or substituted therefor pursuant to this TJP A Site Lease or the TJP A Leaseback, but does 
not include any property released pursuant to the TJP A Leaseback: 

(i) [to come - make reference to Exhibit A] 

"Credit Facility" means (a)(i) with respect to any Series of Comfilercial Paper 
Certificates, any irrevocable letter of credit, a line. or lines of credit; a non-cancellable insurance 
policy or other credit facility provided by an LC Bank to facilitate the payment of Commercial· 
Paper Certificates of such Series and (b) any Alternate Credit Facility. 

"Credit Provider" means any LC Bank or any Direct Placement Bartle 

"Credit Provider Agreement" means any Reimbursement Agreement, any Direct 
Placement Revolving Credit Agreement or Certificate Purchase Agreement. 

"Direct Placement Bank" means, as applicable, any provider obligated to make Advances 
to the City under a Direct Placement Revolving Credit Agreement evidenced by one or more 
Direct Placement Revoiving Certificate(s) executed and delivered as a Series pursuant to the 
provisions of the Trust Agreements. 

"Direct Placement. Purchaser" means a purchaser of Direct Placement Revolving 
Certificates under a Certificate Purchase Agreement. 

"Direct Placement Revolving Certificates" means, as applicable, (a) the [Series _J 
Direct Placement Revolving Certificates of Participation, and (b) one or more other certificates 
of participation executed and delivered as an additional series pursuant to the provisions of the 
Trust Agreements evidencing Advances made (i) by a Direct Placement Bank to the City 
pursuant to a. Direct Placement Revolving Credit Agreement, or (ii) by a Direct Placement 
Purchaser pursuant to a Certificate Pwchase Agreement. 

·-' 

"Direct Placement Revolving Credit Agreement" means, as applicable, (a) the [Series _J 
Direct Placement Revolving Credit Agreement, and (b) any other revolving credit agreement and 
related fee letter agreement entered. into among the City and a Direct Placement Bank providing 
for Advances made by such Direct Placement Bank to the City evidenced by one or more Direct 
Placement Revolving Certificate(s) executed and delivered as an Additional Series pursuant to 
the provisions of the TJP A Trust Agreement. 

"LC Bank" means any issuer of a Credit Facility for any Series of Commercial Paper 
Certificates. 

"Lease Revenue Certificate" means ahy Commercial Paper Certificate, any Revolving 
Certificate, or any Direct Placement Revolving Certificate, and "Lease Revenue Certificates" 
means the Commercial Paper Certificates, the Revolving Certificates and the Direct Placement 
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. Revolving Certificates. A Series of Lease Revenue Certificates consisting of Commercial Paper 
Certificates shall also include the related Revolving Certificates. 

"Permitted Encumbrances" means, as of any particular time: (i) liens for genera.I ad 
valorem taxes and assessments, if any, not then delinquent, or which the City may, pursuant to 
Section 4.4 of the TJP A Sublease, permit to remain U.npaid; (ii) the TJP A Sublease, as it may be 
amended from time to time; (iii) this TJP A Site Lease, as it may be amended from time to time; 
(iv) the TJPA Leaseback, dated as of [June] 1, 2016, by and between the City and TJPApursuant 
to which the City subleases the Property to- the TJP A for the duratiop. of the TJP A Sublease; (v) 
any right or claim of any mechanic, laborer, materialman, supplier or vendor not filed or 
perfected in the manner prescribed by law or which the City may, pursuant to Section 4.4 of the 
TJP A Sublease, permit to remain unpaid; (vi) easements, rights of way, mineral rights, drilling 
rights and other rights, reservations, covenants, conditions or restrictions, all of a non-monetary 
nature, which exist of record as of the Closing Date, or with respect to any property that is added 
to or substituted for any Component, as of the date any such property is added to or substituted 
for any such Component, and, in each case, included in the exceptions and exclusions set forth in 
the title policies delivered pursuant to Section 4.3 of the TJP A Sublease; and (vii) easements, 
rights of way, mineral rights, drilling rights and other rights, reservations, _covenants, conditions 
or restrictions, all of a non-monetary nature, established following the Closing Date, or with 
respect to any property that is added to or substituted for any Component, as of the date any such 
property is added to or substituted for any such Component, and to which the City and the Credit 
Providers consent in writing. 

"Reimbursement Agreement" means, collectively, (a) the Reimbursement Agreement, 
(b) the [Series BJ Reimbursement Agreement, ( c) the [Series A] or .[Series C] Reimbursement 
Agreement, and ( d) any reimbursement agreement and related fee letter agreement entered into 
between the· City and ap.y LC Bank in connection with the delivery of any Credit Facility 
supporting the payment of an Additional Series of Commercial Paper Certificates. 

. "Revolving Certificate" means, collectively, (a) any [Series A] Revolving Certificate, (b) 
any [Series B] Revolving Certificate, ( c) any [Series C] Revolving Certificate, and ( d) any 
promissory note or promissory notes executed and delivered pursuant to the provisions of the 
Trust Agreements and/or a Reimbursement Agreement in ev1dence o;f Advances made by an LC 
Bank under a Reimbursement Agreement to support the payment of Commercial Paper 
Certificates of an Additional Series, having the terms and characteristics contained therein and 
executed and delivered in accordance therewith. · 

"Supplemental Trust Agreement" means any agree~ent amending or supplementing 
either of the Trust Agreements or another Supplemental Trust Agreement. 

"Tax Exempt Commercial Paper Certificates" means any Series of Commercial Paper 
Certificates bearing interest ·that is excludable from the gross income of the Owners thereof for 
federal income tax purposes. · 

"Tax Exempt Direct Placement Revolving Certificates" means (a) [the Series D Tax 
Exempt Direct Placement Revolving Certificate], and (b) any Direct Pla~ement Revolving 

·Certificates executed and delivered as an_ Additional Series evidencing Advances for the purpose 
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of financing Project" Costs of the Tax Exempt Projects and bearing interest which is excludable 
· from the gross incom~ of the Owners thereof for feqeral inco;rne tax purpos~s. 

''Tax Exempt Lease Revenue· Certificates" means the Tax Exempt Commercial Paper . 
. Certificates, and the Tax Exempt Direct Placement Revolving Certificates. 

"Taxable Commercial Paper Certificates" means any Series of Commercial Paper 
Certificates bearing interest that is not intended to be excluded from the gross income of the 
Owners thereof for federal income tax purposes. 

"Taxable Direct Placement Revolving Certificates" means (a) [the Series D .Taxable 
Direct Placement Revolving Certificate and (b) any Direct Placement Revolving Certificates 
(other than Tax Exempt Direct Placement Revolving Certificates) executed and delivered as an 
Additional Series for the purpose of financing Project Costs of the Taxable Projects and bearing 
interest that is not intended to be excluded from the gross income of the Owners thereof for 
federal income tax purposes. 

"Taxable Lease Revenue Certificates" means the Taxable Commercial Paper Certificates 
and the Taxable Direct Placement Revolving Certificates. 

"TJP A Leaseback" means the Leaseback Lease - TJP A Property, dated as of the date 
hereof, between the City, as lessor, and the TJP A, as lessee, pursuant to which the City subleases 
the Property to the TJP A for the duration of the TJP A Sublease. 

"TJP A Sublease" means the Sublease - TJP A Property, dated as of the date hereof, 
between the Trustee, as lessor~ and the City, as lessee, pursuant to which the .Trustee subleases 
the Property to the City. 

"Trust Agreements" means the TJPA Trust Agreement and the City Trust Agreement. 

Section 2. Property. The TJP A hereby leases to the Trustee the real property located in 
the City more particularly described in Exhibit A attached hereto and incorporated herein by this 
reference (the "Property"), subject to the terms hereof and subject to any and all covenants, 
conditions, reservations, exceptions and other matters which are of record. · 

Section 3. Ownership. The TJP A represents and covenants that it is the sole owner of 
and holds fee title to the Property free and clear of any encumbrances other than· Permitted 
Encumbrances, and has full power and authority to enter into this TJP A Site-Lease and the TJP A 
Leaseback. 

. Section 4. Term. With respect to each Component, the term of this TJP A Site Lease. 
shall begin on the date of recordation hereof and end on the earlier to occur of: (a) the date set 
forth with respect to such Component in Exhibit B to the TJP A Sublease; or (b) the date of 
termination of the TJP A Sublease with -respect to such Component as provided in Section 2.2 
thereof. Notwithstanding anything to the contrary contained herein, the term of this TJP A Site 
Lease with respect to each Component subject to this TJP A Site Lease at such time shall be 
extend!3d such that the term of this TJP A Site Lease is coterminous with the term of the TJP A · 
Sublease as extended pursuant to Section 2.2 of the TJP A Sublease. 

4821-4177-0287.3 
4 
497 



Section 5 .. Rent. The Trustee shall pay to the TJPA an advance rent of $1.00 as full 
· consideration for this TJP A Site Lease over its· term, the receipt of which is hereby 
acknowledged by the Trustee.-

Section 6. Purpo~e. The Trustee shall use the Property solely for the purpose of 
subletting it to the City pursuant to the TJP A Sublease and for no other purpose whatsoever. 

Section 7. Assignment- and Lease. The Trustee shall not assign, mortgage, hypothecate· 
or otherwise encumber this TJP A Site Lease or any rights hereunder or the leasehold created 
hereby by trust agreement, indenture or deed of trust or otherwise or sublet the Property or any 
Component.without the written consent of the City (unless a default or event of default under the 
TJPA Sublease or the TJPA Trust Agreement shall have occurred and be continuing, in which 
case the consent of the qty shall not be required); except.that the Trustee expressly approves and 
consents to the TJPA Sublease, the TJPA Leaseback and the TJPA Trust Agreement, and the 
pledge of the Trustee's right, title and interest in and to this TJPA Site. Lease and the TJPA 
Sublease, including the Base Rentals and other payments under the TJP A Sublease. 

Section 8. Right of Entry. The TJP A reserves the right for any of its duly authorized 
representatives to enter upon ,the Property at any reasonable time. 

Section 9. Expiration. The Trustee agrees, upon the expiration of this TJPA Site Lease, 
to quit and surrender the Property. 

Section 10. Quiet Enjoyment. The Trustee at all times during the term of this TJPA 
Site Lease shall peaceably and quietly have, hold and enjoy all of the Property, subject to the 
TJP A Sublease and the TJP A Leaseback. · · 

Section 11. Taxes. The TJP A covenants and agrees to pay any and all taxes and 
assessments levied or assessed l+pon the Property and improvements thereon. 

Section 12. Eminent Domain. If the Property or any Component shall be taken under 
the power of eminent domain, the interest of the Trustee shall be recognized and is hereby 
determined to be the aggregate amount of unpaid Base Rental and Additional Rental with respect 
to the Property or Component under the TJPA- Sublease thrnugh the remainder of its term 
(excluding any contingent or potential liabilities), and such proceeds shall be paid to the Trustee, 
in accordance with the terms of the TJP A ·sublease and the TJP A Trust Agreement. 

Section 13. Default. In the event that the Trustee or its assignee shall be in default in 
the performance of any obligation on its part to be performed under the terms of this TJP A Site 
Lease, the TJP A may exercise any and all remedles granted by law, except that no merger of this 
TJPA Site Lease· and of the TJP A Leaseback shall be deemed to occur as a result thereof; 
provided, however, .that the TJPA shall have no power to terminate this TJP A Site Lease by 
reason of any default on the part of the Trustee or its assignee if such termination would 
prejudice the exercise of the remedies provided the Trustee in Section 12 of the TJPA Sublease. 
So lOng as any such assignee of the Trustee or any successor in interest to the Trustee shall duly 
perform the terms and con(Jitions of this TJP A Site Lease, such assignee shall be deemed to be 
and shall become the tenant of the TJP A hereunder and shall be entitled to all of the rights and 
privileges granted under any such. assignmeJ;lt. 
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In furtherance of the foregoing, the TJP A and the Trustee agree that: (i) the TJP A will 
simultaneously mail to each Credit Provider a copy of any notice given by the TJP A to the 
Trustee; (ii) prior to taking any action upon a ·default by the Trustee or its assignee in the 
performance of any obligation under the terms of this TJPA Site Lease, the TJPA shall provide 
written notice thereof to each Credit Provider, and thereupon such Credit Provider shall have the 
right, but not the obligation, to cure any such default. In that connection, the TJ:f> A will not take 
action to effect a termination of this TJP A Site Lease or to re-enter or take possession of the 
Property or any Component as a consequence of such default except upon the prior written 
direction of 100% of the Credit Providers. Furthermore, if this TJPA Site Lease shall be rejected 
or disaffirmed pursuant to any bankruptcy law or other law affecting creditors' rights or if this 
TJPA Site Lease is terminated for any other reason whatsoever, the TJP A will use its best efforts 
to enter into a new lease of the Property at the request of the Required Credit Providers, for the 
remainder of the term of this TJP A Site Lease, effective as of the date of such rejection or 
disaffrrmance or termination. So long as (x) any Credit Facility facilitating a Series of 
Commercial Paper Certificates is in effect or there shall remain outstanding any obligations to an 
LC Bank in respect of payments made under any Credit Facility, (y) any Direct Placement 
Revolving Credit Agreement is in effect or there shall remain outstanding any obligations to a 
Direct Placement Bank in respect of payments made under any Direct Placement Revolving 
Credit Agreement, or (z) any Certificate Purchase Agreement is in effect or there shall remain 
outstanding any Lease Revenue Certificate purchased thereunder, (i) the .TJP A will not accept a 
voluntary surrender of this TJP A Site Leas.e and (ii) this TJP A Site Le'1;Se shall not be modified 
in any material respect without, in each case, the prior written consent of 100% of the Credit 
Providers. ·-

Section 14. Notices. All notices, requests, demands or other communications under this 
TJP A Site Lease by any person shall be in writing and shall be sufficiently given on the date of 
service if served personally upon the person to whom notice is to be given or OJ;l receipt if sent by 
facsimile transmission or electr<;mic facility or courier or if mailed by registered or certified mail, 
return receipt requested, postage prepaid, and prop'erly addressed as follows: 

. City:· 

Trustee: 

Transbay Joint Powers Authority 
201 Mission Street, Suite 2100 
San Francisco, California 94105 
Attention: Executive Director 

[to come] 

or to such other address or addresses as any such person shall have designated to the. other by 
notice given in accordance with the provisions of this Section 14. 

Copies of any such notices, requests, demands or other communications under this TJP A 
Site Lease given by either the TJP A or the Trustee shall be provided to each Credit Provider as 
set forth in the applicable Credit Provider Agreement, or to such other address or addresses as 
each Credit Provider shall have designated to the TJP A and the Trustee by notice given in 
accordance with the provisions of this Section 14. · 
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Section 15. Partial Invalidity. If any one or more of the terms, provisions, promises, 
covenants or conditions of this TJP A Site Lease shall to any extent be adjudged invalid, 
unenforceable, void or voidable for any reason whatsoever by a court of competent jurisdiction, 
each and all of the remaining terms, provisions, promises, c.ovenants and conditions of this TJP A 
Site I,,ease shall not be affected thereby, and shall be valid and enforceable to the fullest extent 
permitted by law. · 

Sectio1,1 l6. Governing Law; Venue. This TJP A Site Lease is made in the State under 
the Constitution and laws of the State and is to be so construed. If any party to this TJP A Site 
Lease initiates any legal or equitable action to enforce the terms of this TJP A Site Lease,· to 
declare the rights of the parties under this TJP A Site Lease or which relates to this TJP A Site 
Lease in any manner, each such party agrees that the place of making and for performance of this 
TJP A Site Lease is the City and County of San Francisco, State of California, and the proper 
venue for any such action is any court of competent jurisdiction. 

Section 17. Amendments.· This TJPA Site Lease may be amerided only in accordance 
with and as permitted by the terms of Section 8.02 of the TJP A Trust Agreement. 

Section 18. Execution in Counterparts. This TJP A Site Lease may be executed in 
several counterparts, each of which shall be an original and all of which shall .constitute but one 
and the same agreement. 

. Section 19. No Merger. If both. the TJPA's and the Trustee's estates under this TJP A 
Site Lease, the TJP A Sublease or the TJP A Leaseback or any other lease relating to any Property 
or any portion thereof shall at any time by any reason become vested in one owner, this TJP A 
Site Lease .and the estate created hereby shall not be destroyed or terminated by the doctrine of 
merger unless the TJP A so elects as evidenced by recording a written·declaration so stating, and, 

1 

unless and until the TJP A so elects, the TJP A and the Trustee shall continue to have and enjoy 
all of their respective rights and privileges as to the separate estates. 

Section 20. Third Party Beneficiaries. Each Credit Provider shall be a third party 
beneficiary of this TJP A Site Lease with the power to enforce the same until the later of (i) the 
date the respective Credit ·Facility or Direct Placement Revolving Credit Agreement has 
terminated and been surrendered to such Credit Provider for cancellation and (ii) the date all 
amounts payable under the respective Credit Provider Agreement and Revolving Certificates or 
Direct Placement Revolving Certificate, as ·applicable, have been satisfied in full. 

Section 21. [TJPA Requirements. Additional requirements of the TJPA with respect 
to this TJP A Site Lease are attached as Exhibit B and are incorporated by reference herein, and, 
by executing this TJP A Site Lease, the Trustee is agreeing to comply with those provisions.] 
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IN WITNESS WHEREOF, the parties have executed this TJPA Site Lease as of the date 
first above written. 

APPROVED AS TO FORM: 

By: __________ _ 

Legal Counsel 

TRANSBAY JOINT POWERS AUTHORITY, 
as Lessor 

By: _______________ _ 

Executive Director 

as 
------------~ 

Trustee and Lessee 

·By: _______________ ~ 
Authorized Officer 

[Signature Page to the TJP A Site Lease] 
4821-4177-0287.3 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

All that real property situated in the City and County of San Francisco, State of California, 
_described as follows, and any improvements thereto: 

4821-4177-0287.3 

[See attached pages] 
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CPA Wells Fargo 
4?04'i09 

CERTIFICATE PURCHASE AGREEMENT 

dated [June_, 2016] 

by and between 

CITY AND COUNTY OF SAN FRANCISCO 

AND 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

relating to 

CITY AND COUNTY OF SAN FRANCISCO 

LEASE REVENUE DIRECT PLACEMENT 

REVOLVING CERTIFICATES OF PARTICIPATION, SERIES A 

AND 

CITY AND COUNTY OF SAN FRANCISCO 

LEASE REVENUE DIRECT PLACEMENT 

REVOLVING CERTIFICATES OF PARTICIPATION, SERIES A (TAXABLE) 

503 



SECTION. 

ARTICLE I 

Section 1.1. 
·Section 1.2. 
Section 1.3. 
Section 1.4. 
Section 1.5. 

ARTICLE II 

Section 2.1. 
Section 2.2. 
Section 2.3. 
Section 2.4. 
Section 2.5. 
Section 2.6. 
Section 2.7. 
Section 2.8. 
SectiOn 2.9. 
Section 2.10 .. 

ARTICLE III 

Section 3.1. · 
Section 3.2. 
Section 3:3. 
Section 3.4. 
Section 3.5. 

·Section 3.6. 
Section 3.7. 
Section 3.8. 
Section 3 .9. 
Section 3.10. 
Section 3.11. 

ARTICLEN 

Section 4.1 

ARTICLEV 

Section 5.1. 

TABLE OF CONTENTS 

HEADING PAGE 

DEFINITIONS ....•.......................................................................................... .. 1 

be:fined Terms ....................................................................................... 1 
Accounting Terms and Determinations .............................................. .17 
Interpretation .................................................................................... : ... 17 
Times of Day ........................................................................................ 18 
Relation to Other Documents; Acknowledgment of . 
Different Provisions of Related Documents; 
Incorporation by Reference .................................................................. 18 

SALE AND PURCHASE; CLOSING .................................................................. 18 

Purchase and Sale of Certificates ........................................................ .18 
Closing ................................................................................................. 19 

· Method of Purchase ............................................................................. 19 
Interest Rates ........................................................................................ 20 
Payment of Interest and ·Principal ................................................... ~ ... .20 
Fees ................................................................................ : ..................... 21 
Reduction and Termination .................................................................. 23 
Taxability ............................................................................................. 24 
Funding Indemnity ............................................................................... 24 
Extension of Commitment Expiration Date ........................................ .25 

LIABILITY, INDEMNITY AND p A YMENT .....................................................•. 25 

Liability of the City .............................................................................. 25 
Indemillfication by the City ................................................................. 25 
Increased Costs .................................................................................... 26 
Taxes .................................................................................................... 27 
Maximum Interest Rate; Payment of Fee ............................................ 29 
Liability of the Bank ............................................................................ 30 
Obiigations Unconditional ................................................................... 30 
Illegality ............................................................................................... 31 
Inabilify to Determine Rates ................................................................ 31 
Pledge by the City ................................................................................ 31 
Adjustment of Base Rental .................................................................. 32 

. REPRESENTATIONS AND W ARRANTIES ......... ~ .............................................. 32 

Representations and Warranties ..................................................... , ..... 32 

CONDITIONS ............................................................. ; .................................. 36 

Conditions to Closing .................... : ........................................... : ......... 36 



Section 5.2. 
Section 5.3. 

ARTICLE VI 

Section 6 .1. 

ARTICLE VII 

Section 7.1. 
Section 7.2. 
Section 7 .3. 
Section 7.4. 
Section 7.5. 

ARTICLE VIII 

Section 8.1. · 
Section 8.2. 
Section 8.3. 
Section 8.4. 

Section 8.5. 
Section 8.6. 
Section 8.7. 
Section 8.8. 
Section 8.9. 
Section 8.10. 
Section 8.11. 
Section 8.12. 

EXHIBIT A 
EXHIBITB 

EXHIBITC 

EXHIBITD 

EXHIBITE 

EXHIBITF 

EXHJ)3IT G 

Conditions Precedent to Purchases ..................................................... 38 
Conditions Precedent to Issuance of Certificates ................................ 39 

COVENANTS oF THE CrTY ........................................................................... 39 

Covenants ............................................................................................. 39 

DEFAULTS AND REMEDIES ........................................................................... 45 

Events of Default ................................................................................. 45 
Rights and Remedies upon Default.. .............. _ ...................................... .47 
Suits at Law or in Equity and Mandamus .............. : ............................. 48 
No Waiver ................................................................. : .......................... 48 
Discontinuance of Proceedings ........................................................... .48 

GENERAL ....................................................•.•.................................•........... 49 

Notices ................................................................................................. 49 
Successors and Assigns ...................................... : ................................. 50 
Amendments .................................................................................. , ..... 51 
Governing Law; Consent to Jurisdiction and Venue; 
Service of Process ............................................................... : ................ 52 
Counterparts ...................... .' .................................................................. 52 
Severability ........................................................................ ." .................. 53 
.Survival of this Agreement .................................................................. 53 
Effectiveness ........................................................................................ 53 

Headings ····················································································:·········53 
No Personal Liability ........................................................................... 53 
Patriot Act; Government Regulations .................................................. 54 
City Requirements ............................................................................... 54 

Form of Request for Purchase 
Form of Request for Extension 
Form of Notice of Termination or Reduction 
Form of Notice of Reduction 
Form of Notice of Extension 
Investor Letter 
City Requirements 

-15°05 



CERTIF1CATE PURCHASE AGREEMENT 

[June_, -2016] 

City and County of San Francisco 
City Hall, I Dr. Carlton B. Goodlett Place 
Room316 
San Francisco, California 94102 
Attention: City Controller 

Ladies and Gentlemen: 

The undersigned Wells Fargo Bank, National Association (the "Bank") offers to enter 
into this Certificate Purchase Agreement (as amended, supplemented or otherwise modified from 
time to time, the "Agreement") witb, the City and County of San Francisco (th~ ~'City"), for the 
pl:rrc~ase by the Bank and sale by the City of the Certificates 1:;pecified below. This offer is made 
subject to the City's written acceptance on or before 5:00 p.m., San Francisco, California time, 
on the date first written above, and upon such acceptance this Agreement shall be in full force 
and effect in accordance with its terms and ·shall be binding upon the. City and the Bank. 

ARTICLE I 

DEFINITIONS 

Section-J.l. Defined Terms. Capitalized terms not otherwise defined herein shall have 
.the same meanings as are set forth in the Trust Agreement (as defined herein). In addition to the 
terms defined elsewhere in this Agreement, the following terms shall have the indicated 
meanings: 

"1933 Act" means the Securities Act of 1~33, as the same shall from time to time be 
supplemented or amended. 

·"Additional Rental" shall have the meaning set forth in the Sublease. 

"Affiliate" means, with respect to any Person, any Person that directly or indirectly 
through one or more intermediaries, controls, or is controlled by, or is under common control 
with, such first Person. A Person shall be deemed to control another Person for the purposes of 
this definition if such first Person possesses, directly or indirectly, the power to direct, or cause 
the direction of, the management and policies of the second Person, whether through the 
ownership of voting securities, ~ommon directors, trustees or officers, by contract or otherw!se. 
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"Alternate Rate" means: 

(A) with respect to Tax-Exempt Certificates, a fluctuating rate of interest per 
annum (rounded upward to the fifth decimal place) determined daily, equal to the Prime 
Rate plus the Tax-Exempt Applicable Spread; and 

(B) .with respect to Taxable Certificates, a fluctuating rate of interest per 
annum (rounded upward to the fifth decimal place) determined daily, equal to the Prime 
Rate plus the Taxable Applicable Spread; and 

provided, that subject to Section 3.5 hereof, at no time shall the Alternate Rate exceed the 
Maximum Rate. 

"Amortization End Date" means the earliest to occur of (a) the fifth (5th) anniversary of 
the Teffi?.-Out Commencement Date and (b) the date on which all Certificates are redeemed, 
repaid, prepaid or cancelled in accordance with the terms hereof and in the Trust Agreement. 

"Amortization Period" has the meaning set forth in Section 2.5(a) hereof. 

''Applicable Factor" means 70%. 

"Approving Opinion" means, with respect to any action relating to Tax-Exempt 
Certificates, an opinion delivered by Bond Counsel to the effect that such action (i) is permitted 
by this Agreement and the other Related Documents and (ii) will not adversely affect the 
exclusion of interest with respect to· such Tax-Exempt Certificates from gross income of the 
Bank for purposes of federal income taxation. 

"Authorized Representative" shall have the meaning set forth in the Trust Agreement. 

''Available Commitment" means, on any date, an initial amount equal to $160,000,.000 
and thereafter such initial amount adjusted from time to time as follows: (a) downward in an 
amount equal to the principal amount of any Certificate purchased by the BanlC pursuant to the 
terms hereof; (b) upward in an amount equal to· the principal amount of any Certificate paid by 
the City~ pursuant to the terms of Section 2.5 hereof prior to the Terinination Date; and ( c) 
downward to zero upon the expiration or termina'9.on of the Available Commitment in 
accordance with the terms hereof; provided, that, after giving effect to any of the foregoing 
adjustments the Available Commitment shall never exceed $160,000,000 at any one time. 

"Bank" or "Bank" has the meaning specified in the introductory paragraph hereof 

"Bank Agreement" means any credit agreement, bond ·purchase agreement, liquidity 
agreement, direct purchase agreement ·or other agreement or instrument (or any amendment, 
supplement or modification thereto) entered into· by the City with any Person, directly or 
indirectly, or otherwise consented to by the City, under which any Person or Persons undertakes 
to purchase debt, make loans, extend credit or liquidity to the City in connection with any Lease 
Obligation Debt. 
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"Bank Rate" means a fluctuating interest rate per annum which, for each day, shall equal 
(i) for the period from and including the Term-Out Commencement Date to and including the 
one hundred eightieth (180th) day immediately succeeding the Term-Out Commencement Date, 
the Base Rate from time to time in effect .and (ii) from the period from and after the one hundred 
eighty-first (181st) day immediately succeeding the Term-Out Commencement Date, the Base 
Rate from time to time in effect plus one percent (1.0%)%; provided that if an Event of Default 
has occurred and is continuing, the Bank Rate shall equal the Default Rate. 

"Base Ratf!" means, for any day, a fluctuating rate of interest per annum equal to the 
greatest of (i) the Prime Rate in effect at such time plus one percent (1.0%), (ii) the Federal 
Funds Rate in effect at such time plus two percent (2.0%), and (iii) six percent (6.0%). 

"Base Rental" shall mean the· amounts payable of "Base Rental" as set. forth in the 
Sublease. · 

"Base Rental Period" shall have the meaning set forth in the Trust Agreement. 

"Bond Counsel" means the law firm of fones Hall, A Professional Law Corporation, or 
any nationally recognized bond counsel selected by the City and acceptable to the Bank. 

"BSA " has the meaning set forth in Section 8.11 hereof. 

"Business Day" means any day (i) when banks aie not required or authorized by law or 
executive order to be closed in San Francisco, California, New York, New York or the city in 
which the office of the Bank at which Requests for Purchase are to be honored is located, 
(ii) when the New York Stock Exchange is not required or authorized by law or executive order 
to be closed and (iii) with respect to all notices and determinations in connection with, and 
payments of principal and interest with respectto, any Certificate, any day that is a Business Day 
described in clauses (i) and (ii) and that is also a day for trading by and between banks in Dollar 
deposits in the London interbank marke~. 

"CAFR" has the meaning set forth in Section 6.l(a)(i) hereof. 

"Certificate" or "Certificates " has the meaning specified in Section 2.1 (a) hereof. . 

"Certificateholder" or "Holder" means the Bank and each Bank Transferee or 
Non-Bank Transferee pursuant to Section 8.2 hereof so long as such Bank Transferee or 
Non-Bank Transferee is an owner of Certificates . 

. "Change in Law" means the occurrence, after the Closing Date, of any of the following: 
(a) the adoption or taking effect of any Law, including, without limitation, Risk-Based Capital 
Guidelines, (b) any change in any Law or in the administration, interpretation, implementation or 

. application thereof by any Governmental Authority or ( c) the making or issuance of any request, · 
rule, ruling, guideline, regulation or directive (whether or not having the force of law) by any 
Governmental Authority; provided that notwithstanding anything herein to the contrary, (i) the 
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, ruling, 



guidelines, regulations or directives thereunder or issued in connection therewith and (ii) all 
requests, rules, rulings, guidelines, regulations or directives promulgated by the Bank for 
International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States of America or foreign regulatory authorities shall in each 
case be deemed to be a "Change in.Law," regardless of the date enacted, adopted or issued. 

"Charter" means The Charter of the City and County of San Francisco adopted 
November 7, 1995, and effective as of July 1, 1996, as amended and supplemented to date. 

"City" means the City and County of San Francisco, California. 

"City Rating" means the long-term unenhanced debt ratings assigned by ~ach of Fitch, 
S&P and Moody's to any unenhanced Lease Obligation Debt of the City (without giving effect 
to any bond insurance or other credit enhancement). 

"Closing" has the meaning specified in Section 2.2 hereof. 

"Closing Date" means the date on which the Closing occurs. 

"Code" means the Internal Revenue Code of 1986, as amended, and when reference is 
made to a particular section thereof, the applicable Treasury Regulations from time to time 
promulgated or proposed thereunder. 

"Commitment" means the agreement of the Bank pursuant to Section 2.1 hereof to make 
purchases of Certifica~es under the terms hereqf for the account of the City. 

" 
"Commitment Expiration Date" means [June _, 2019], unless extended as provided 

herein. 

"Commitment Fee" has the meaning set forth in Section 2.6(a) hereof. 

"Commitment Fee Rate" has the meamng set forth in Section 2.6(a) hereof. 

"Components" shall have the meaning set forth in the Sublease. 

"Computation Date" means the second London Business Day preceding the first 
Business Day of each month: 

"Contingent Obligation" means, as to any Person, any obligation of such Person 
guaranteeing or intended to guarantee any indebtedness, leases, dividends, or other obligations 
("primary obligations'') of any other Person (the "primary obligor") in any manner, whether 
.directly.or indirectly, including, without limitation, any obligation of such Person, whether or not 
contingent, (i) to purchase any such primary obligation or any property constituting direct or 
indirect security therefor, (ii) to advance or supply funds (x) for the purchase or payment of any 
such primary obligation, or (y) to maintain working capital or equity capital of the primary 
obligor or otherwise to maintain the net worth or solvency of the primary obligor, (iii) to 



purchase property, securities, or services primarily for the pmpose of assuring the owner of any 
such primary obligation of the ability of the primary obliger to make payment of such primary 
obligation, or (iv) otherwise to assure or hold harmless the holder of such primary obligation 
against loss in respect thereof; provided, however, that the term Contingent Obligation shall ·not 
include endorsements of instruments for deposit or collection in the ordinary course of business. 
The amount of any Contingent Obligation shall be deemed to be an amount equal to the stated or 
determinable amount of the primary obligation in respect of which such Contingent Obligation is 
made or, if not stated or determinable, the maximum reasonably anticipated liability in respect 
thereof (assuming such J:>erson is required to perform thereunder) as determined by such Person 
in good faith. 

"Controlled Group" means all members of a .controlled group of corporations and all 
trades or businesses (whether or not incorporated) under common control which, together with 
the City, are treated as a single employer under Section 414 of the Code. 

"Credit Protection Provider" means, collectively, (i) any party, including the Bank or 
any other Certificateholder, who issues a letter of credit or provides other credit protection with 
respect to the Certificates and (ii) any party that participates in any such credit protection or 
liquidity support. · 

"Credit Provider" shall have the meaning set forth in the Trust Agreement. 

"Debt" shall mean, with respect to any Person, (a) all indebtedness of such Person for 
borrowed money; (b) all obligations of such Person as lessee under capital leases; ( c) all 
obligations of such Person to pay the deferred ·purchase price of property or services; 
( d) certificates of partj_cipation evidencing an undivided ownership interest in payments made by 
such Person as lessee under capital leases, as purchaser under an installment sale agreement or 
otherwise as an obliger in connection therewith; (e) all Guarantees· by such Person of Debt of 
another Person; (f) the face amount of any letter of credit issued for the account of such Person 
and, without duplication, all drawings made and reimbursement obligations arising thereunder, 
(g) all Debt of a second Person secured by any lien on any property owned by such first Person, 
whether or not such Debt has heen assumed; (h) all obligations of such Person to pay a specified 
purchase price for goods or services whether or not delivered or accepted, including but not 
lillrited to, take-or-pay or similar obligations;· (i) all Contingent Obligations of such Person and 
G) all obligations of such Person due and payable under Swap Contracts; provided, however, that 
Debt shall not include trade ·payables arising in the ordinary course of business; and provided, 
further, however that with respect to the City, Debt shall exclude conduit, enterprise and other 
Debt that have no claim on the General Fund of the City. · 

"Default" means any condition or event that constitutes an Event of Default or that, with 
the giving· of notice or lapse of time or both, would constitute an Event of Default. 

· "Default Rate" means, for any day, a fluctuating rate per annum equal to the sum of the 
Base Rate in effect on such day plus three percent (3.00%). 



"Determination ofTa,xability" means and shall be deemed to have occurred on the first to 
occur of the following: · 

(i) on the .date when the City files any statement, supplemental statement or 
other tax schedule, return or document which discloses that an Event ofTaxability shall 
have in fact occurred; · 

(ii) on the date when the Certificateholder or any fon:iler Certificateholder 
notifies the City that it has received a written opinion by a nationally recognized firm of 
attorneys of substantial expertise on the subject of tax-exempt municipal finance to the 
effect that an Event of Taxability shall have occurred unless, within two hundred seventy 
(270) days after receipt by the City of such notificatio.n from the Certificateholder or any 
former Certificateholder, the City shall deliver to the Certificateholder and any former 
Certificateholder (A) the opinion of another nationally recognized firm of attorneys of 
substantial expertise on the subject of tax-exempt municipal finance that no Event of 
Taxability has occurred, or (B) a i-uling .or determination letter issued to or on behalf of'. 
the City by the Commissioner of the Internal Revenue Service or the Director ·of Tax­
Exempt Bonds of the Tax-Exempt and Government Entities Division of the Internal 
Revenue Service (or any other government official exercising the same or a substantially 
similar function from time to time) to the effect that, after taking into consideration such 
facts as form the basis for the opinion that an Event ofTaxability has occurred, an Event 
of Taxability shall not have occurred; 

(iii) on the date when the City shall be advised in writing by the Commissioner 
of the Internal Revenue Service or the Director of Tax-Exempt Bonds of the Tax-Exempt 
and Government Entities Division of the Internal Revenue Service (or any other 
government official exercising the same or a substantially similar function from time to 
time, including an employee suborqmate to one of these officers who has been authorized 
to provide such advice) that, based upon filings of the City, or upon any review or audit 
of the City or upon any other ground whatsoever, an Event of Taxability shall have 
occurred; or 

(1v) on the date when the City shall receive notice from the Certificateholder or 
any former Certificateholder that the Internal Revenue Service (or any other government 
official or agency exercising the same or a substantially similar function from time to· 
time) has assessed as includ:;i,ble in the gross income of &uch Certificateholder or such 
former Certificateholder the interest with respect to any Tax-Exempt Certificate due to 
the occurrence of an Event of Taxability; 

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv) 
hereunder miless the City has been afforded the opportunity, at its expense, to contest any such 
assessment, and, further, no Determination of Taxability shall occur until such contest, if made, 
has been finally determined; provided further, however, that upon demand from the 
Certificateholder or former Certificateholder, the City shall promptly reimburse such 
Certificateholder or former Certificateholder for any payments, including any taxes, interest, 
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penalties or other charges, such Certificateholder (or former Certificateholder) shall be obligated 
to make as a result of the Determination of Tax.ability. 

"Dollar" and "$"mean lawful inoney of the United States. 

"Environmental Regulation" means any federal, state, or local statute, law, rule, 
regulation, ordinance, code, policy, or rule of common law riow or hereafter in effect and in each 
case as amended, and any judicial or administrative interpretation thereof, including any judicial 
or administrative order, consent decree, or judgment, relating to health, safety, or the 
environment or to Hazardous. Materials, including without limitation the Comprehensive 
Environmental Response, Compensation, arid Liability Act of 1980, as amended, 42 U.S.C. 
§ 9601 et seq.; the Hazardous Materials Transportation Act, as amended, 49 U.S.C. § 1801 
et seq.; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901 et seq.; the 
Federal Water Pollution Control .Act, as amended, 33 U.S.C. § 1251 et seq.; the Toxic 
Substances Control Act, as amended, 15 U.S.C. § 2601 et seq.; the Clean Air Act, as ·amended, 
42 U.S.C. § 7401 et seq.; the Safe Drinking Water Act, as amended, 42 U.S.C. § 3608 et. seq.; 
the California Superfund Statute, Cal. Health & Safety C. § ·25300 et seq.; legislation 
promulgated pursuant to the California Safe Drinking Water and Toxic Enforcement Act of 1986 
("Pr.oposition 65"), Cal; Health & Safety C. § 25249.5 et seq.; Environmental Protection 
Agency regulations pertaining to asbestos,- including 40 C.F.R. Part 61, Subpart M; and 
Occupational Safety and Health Administration regulations pertaining to asbestos, including 29 
C.F.R. § 1910.1001and1926.58. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, or 
any successor statute thereto. 

"Event of Default'" with respect to this Agreement has the meaning set forth in Section 
7.1 of this Agreement and, with respect to any Related Document, has the meaning assigned 
therein. 

"Event of Taxability" means a (i) change in Law or fact or the interpretation thereof, or 
the occurrence· or existence of any fact, event or circumstance (including, without limitation, the 
taking of any action by the City, or the failure to take any action by the City, or the making by 
the City of any misrepresentation herein or in any certificate required to be given in connection 
with the issuance, sale or delivery of the Certificates) which has the effect of causing interest 
paid or payable with respect to any Tax-Exempt .Certificate to become includable, in whole or in 
part, in the gross income of the Certificateholder or any former Certificateholder for federal 
income tax purposes or (ii) the entry of any decree or judgment by a court of competent 
jurisdiction, or the taking of any official action by the Internal Revenue Service or the 
Department of the Treasury, which decree, judgment or action shall be final under applicable 
procedural law, in either case, which has the effect of causing interest paid or payable with 
respect to any Tax-Exempt Certificate tQ become includable, in whole or in part, in the gross 
income of the Certificateholder or any former Certificateholder for. federal income tax purposes 
with respect to the Certificates. 

"Excess Interest Amount" has the .meaning set forth in Section 3.5 hereof. 
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"Excluded Tax" means, with respect to the Bank or any Certificateholder, (a) taxes 
imposed on or measured by its overall net income (however denominated), and franchise taxes 
imposed on it (in lieu of net income taxes), by the jurisdiction (or any political subdivision 
thereof) under the laws of which the Bank or such Certificateholder is organized or in which its 
principal office is located, and (b) any branch profits taxes imposed by the United States of 
America or any similar tax imposed by any other jurisdiction in which the Bank is located. · 

"Federal Funds Rate" means, for any day, the.rate per annum. equal to the weighted 
average of the rates on overnight Federal funds transactions with m.em.bers of the Federal 
Reserve System. arranged by Federal funds brokers ori such day, as published by the Federal 
Reserve Bank of New' York on the Business Day next succeeding such day; provided that: (a) if 
such day is not a Business Day, then the Federal Funds Rate for such day shall be such rate on 
such transactions on the next preceding Business Day as so published on the next succeeding 
Business Day; and (b) if no such rate is so published on such next succeeding Business Day, then 
the Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary, to a 
whole multiple of one-hundredth of one percent) charged to the Bank on such day on such 
transactions as determ.ined by the .Bank. Notwithstanding anything herein to the contrary, if the 
Federal Funds Rate as determ.iried as provided above would be less than zero percent (0.0%), 
then the Federal Funds Rate shall be deemed to be zero percent (0.0%) for purposes of this 
Agreement. , 

-"Fiscal Year" means the twelve-month period commencing cin July 1 of each year; 
provided, however, ·that the City m.ay, from time to time, agree on a different twelve-month 
period as the Fiscal Year. 

"Fitch" means Fitch, Inc., and its sµccessors and assigns. 

"GAAP" means generally accepted accounting principles set forth in the opinions and 
pronouncements of the Accounting Principles Board of the American Institute of.Certified Public 
Accountants and statements and proriouncem.ents of the Financial Accounting Standards Board 
(or any successor authority) that are applicable as of the date of determination, consistently · 
applied. 

"General Fund" has the meaning of the term "General Fund" as used in the Charter. 

"Governmental Authority" means the government of the United States of America or any 
other nation or any political subdivision thereof or any governmental or quasi-governmental 
entity, including any court, department, commission, board, bureau, agency, administration, 
central bank, service, district or other instrumentality of any governmental entity or other entity 
exercising executive, legislative, judicial, taxing, regulatory, fiscal, monetary or administrative 
powers or functions of or pertaining to government (including any supra-national bodies such as 
the European Union or European Central Bank), or any arbitrator, mediator or other Person with 
authority to bind a party at law. 

"Guarantee·" by any Person shall mean ariy obligation, contingent or otherwise, of such 
Person directly or indirectly guaranteeing any Debt of any other Person and, without limiting the 



generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such 
Person (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such 
Debt (whether arising by virtue of partnership arrangements, by agreement to keep-well, to 
purchase assets, goods, securities or services, to take-or-pay, or to maintain :financial statement 
conditions or otherwise), (ii) entered into for the purpose of assuring in any other manner the 
obligee of such Debt of the payment thereof or to protect such obligee against loss in respect 
thereof (in whole '?.fin part), or (iii) with respect to any letter of. credit issued for the account of 
such other Person or as to which such other Person is otherwise liable for reimbursement of 
drawings, provided that the term Guarantee shall not include (i) endorsements for collection or 
deposit in the ordinary course of business, or (ii) performance or completion guarantees. The 

. term "Guarantee" used as a verb has a corresponding meaning. 

"Hazardous Materials" means (a) any petroleum or petroleum products, radioactive· 
materials, asbestos in any form that is or coul4 become fril:!-ble, urea formaldehyde foam 
insulation, transformers or other equipment that contains dielectric fluid containing 
polychlorinated biphenyls, and radon gas; (b) any chemicals, materials, or substances defined as 
or included in the definition of "hazardous substances," "hazardou~ wastes," "hazardous 
materials" extremely hazardous wastes, "restricted wastes," "toxic substances," "toxic 
pollutants," "contaminants," "special wastes," or "pollutants," or words of similar import, under 
any applicable Environmental Regulation; and ( c) any other chemical, material, or substance, 
exposure to which is prohibited, limited,, or regulated by any governmental authority. 

. . 

"Indemnified Party" has the meaning set forth in Section 3.2 hereof. 

''Indemn,ified Taxes'' means Taxes other than Excluded Taxes. 

"Initial Commitment Amount" means $160,000,000. 

"Interest Payment Date" means as to any Certificate, the first. Business Day of each 
month and the date of any payment or prepayment of principal of such Certificate. 

"Interest Period" means the period commencing on and including the first Business Day 
of each month to but not ·including the first. Business Day of the immediately .succee~g month; 
provided that with respect to any Certificate executed and delivered or deemed executed and 
delivered on a date other than the first Business Day of a month, "Interest Period" shall mean the 
period commencing on and iricluding the date of issuance (or deemed issuance) to be not 
including the first Business Day of the immediately succeeding month. 

"Law" means, collectively, all international, foreign, Federal, state and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority, in each case whether or not 
having the force oflaw. 



"Lease Obligation Debt" means any Debt of the City, the payment of which is payable 
from and/or secured by lease revenue rental payments payable from the ·General Fund of the 
City. 

"LIB OR Rate" means the rate of interest per annum determined by the Bank based on the 
rate for United States dollar deposits for delivery on the LIBOR Reset Date for a period equal to 
one month as reported on Reuters· Screen LIBOROl page (or any successor page) at 
approximately 11 :00 a.m., London time, on each Computation Date (or if not so reported, then as 
determined by the Bank from another recognized source of ititerbank quotation). 
Notwithstanding anything in this Agreement to the contrary, if the LIBOR Rate determined as 
provided above would be less than zero percent (0.0%), then the LIBOR Rate shall be deemed to 
be zero percent (0.00%). 

''LIBOR Reset Date'' means the first Business Day of each month; provided that with 
respect to any Certificate executed and delivered or deemed executed and delivered on a date 
other than the first Business Day of a month, "LIBOR Reset Date" shall mean such date of 
issuance or deemed issuance. 

"Lien". means any mortgage, pledge, hypothecation, assignment, deposit arra:i:igement, 
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or 
preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement, any easement, right of way or 
other encumbrance on title to real property, and any financing lease having substantially the 
same economic effect as any of the foregoing). 

"Margin Rate Factor" means the product of (a) one minus the Maximum Federal 
· Corporate Tax Rate multiplied by (b) 1.53846. The effective date of any change in the Margin 
Rate Factor shall be the effective date of the decrease or increase (as applicable) in the Maximum 
Federal Corporate Tax Rate resulting in· such change. As of the Closing Date, the Margin Rate 
Factor is 1.0. 

"Material City Debt" shall mean any Debt of the City which is outstanding in a principal 
amount of$25,000,000 or more. 

"Maximum Base Rental" shall mean the amounts specified in the Sublease as Maximum 
Base Rental. 

"Maximum Federal Corporate Tax Rate" means the maximum rate of income taxation 
imposed on corporations pursuant to Section 11 (b) of the Code, as in effect from time to time 
(or, if as a result of a change in the Code, the rate of mcome taxation imposed on corporations 
generally' shall not be applicable to the Bank, the maximum statutory rate of federal income 
taxation which could apply to the Bank). As of the Closing Date, the Maximum Federal 
Corporate Tax Rate is 35%. 

"Maximum Rate" means the lesser of (i) twelve perc~nt (12%) per annum and (ii) the 
maximum rate of interest allowed by applicable law. 



"Minimum Required Rental Payment" shall have the meaning set forth in the Sublease. 

"Minimum Supplemental Ren.tat Payment" shall have the meaning set forth in the 
Sublease. 

"Miscellaneous Taxes" means all present or future stamp or documentary taxes or any 
other excise or property taxes, charges or similar levies arising from any paYm.ent made 
hereunder or under any other Related Document or from the execution, delivery or enforc~ment 
of, or otherwise with respect to, this Agreement or any other Related Document. 

. "Moody's~, means Moody's Investors Service, Inc. and any successor rating agency. 

"Obligations" means the obligations of the City :under this Agreement to repay all the 
Certificates, together with interest thereon, pursuant to and in accordance with this Agreement 
and the Certificates, all fees, expenses and charges payable or reimbursable hereunder to the 
Bank (including, without limitation, any amounts· to reimburse the Bank for any advances or 
expenditures by it under any of such documents) and all other payment obligations of the City to 
the Bank arising under or in relation to this Agreement or the other Related Documents, in each, 
case whether now existing or hereafter arising, due or to become due, direct or indirect, absolute 
or contingent, and howsoever evidenced, held or acquired. 

"OFAC" has the meaning set forth in Section 8.11 hereof. 

"Participant" means any entity to which the Bank has granted a participation in the 
obligations of the Bank hereunder and of the City hereunder and under the Certificates. 

"Patriot Act" has the meaning set forth in Section 8.11 hereof. 

"Permitted Encumbrances" shall have the meaning set forth in the Trust Agreement. 

"Person" means an individual, a cmporation, a. partnership, an association, a limited 
liability company, a partnership, a · trust, or any other entity or organization, including a 
Governmental Authority. · 

"Plan" means, with respect to the City at any time, an employee pension benefit plan 
which is covered by Title N of BRISA or subject to the minimum funding standards under 
Section 412 of the Code and either (i) is maintained, or has within the preceding five plan years 
been maintained, by a member of the Controlled· Group for employees of a member of the 
Controlled Group of which the City is a part, (ii) is maintained pursuant to a collective 
bargaining agreement or any other arrangement under which more than one employer makes 
contributions and to which a member of the Controlled Group of which the City is a part is then 
making or accruing an obligation to make contributions or has within the preceding five plan 
years made contributions. 

"Pledged Property" has the meaning· set forth in·the Trust Agreement. 



"Prime Rate" means on any day, the rate of interest per annum then most recently 
established by the Bank as its "prime rate." Any such rate 'is a generai reference rate of interest, 
may not be related to any other rate, and may not be the lowest or best rate actually charged by 
the Bank to any customer or a favored rate and may not correspond with future increases or 
decreases in interest rates charged by other lenders or market rates in general, and the Bank may 
make various business or other loans at rates of interest having no relationship to such rate. If 
the Bank ceases to establish or publish a prime rate from which the Prime Rate is then 
determined, the applicable variable rate from which the Prime Rate is determined thereafter shall 
be instead the prime rate reported in The Wall Street Journal (or the average prime rate if a high 
and a low prime rate are therein reported), and the Prime Rate shall change without notice with 
each change in such prime rate as of the date such change is reported. Notwithstanding anything 
herein to the contrary, if the Prime Rate determined as provided above would be less than zero 
percent (0.0%), then the Prime Rate shall be deemed to be zero percent (0.0%) for purposes of 
this Agreement. 

"Project Costs" has the meaning set forth in _the Trust Agreement. 

"Property" shall have the meaning set forth in the Sublease. 

"Purchase" means each purchase of a Certificate described ·in Section 2.3 hereof. 

"Purchase Date" means each date on which a Purchase occurs. 

"Quarterly Payment Date" means the first Business Day of each February, May, August· 
and November. · 

"Rating Agency" means either of S&P, Fitch and/ or Moody's, as context may require. 

"Reduction Fee" means an amount equal to the product of (A) the Commitment Fee Rate 
in effect on the date of the permanent reduction .of the Coln.mitment pursuant to Section 2.7(a) 
hereof, (B) the difference between (x) the Initial Commitment Amount and (y) the sum of the 
Available Commitment after the reduction and the aggregate principal amount of the Certificates 
outstanding after the reduction and (C) a fraction, the numerator of which is equal to the number 
of days from and including the date of such reduction to and including the first anniversary of the 
Closing Date, and the denominator of which is 360. 

· "Related Documents" means this Agreement, the Trust Agreement, the Site Lease, the 
Sublease, the Certificates and any exhibits, schedules, instruments or agreements relating thereto, 
as the same may be amended, modified or supplemented in accordance with their terms and the 
terms hereof. 

"Request for Purchase" means the request for a purchase of a Certificate by the Bank, in 
. the form of Exhibit A hereto. · 

"Risk-Based Capital Guidelines" means (a) the risk-based capital guidelines in effect in 
the United States of America, including ·transition rules, and (b) the corresponding capital 
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regulations promulgated by regulatory authorities outside the United States of America including 
transition rules, and any amendment to such regulations that are applicable to the Bank. 

"S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC business, and any successor rating agency. 

"Site Lease" means the Site Lease dated as of June 1, 2016, by and between the City and 
the Trustee, as the same may be amended, modified or supplemented from time to time in 
accordance with the. terms hereof and thereof. 

"State"· means the State of C111ifornia. 

"Sublease" m:eans the Sublease dated as of June 1, 2016, by and between the City and 
the Trustee, as the same may be amended, modified or supplemented from time to· time in· 
accordance with the terms hereof and thereof. 

"Swap. Contract" means (a) any. and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, 
forward commodity contracts, equity or equity index swaps . or options, bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, fo;rward foreign exchange transactions, cap transactions, floor 
transactions, collar transactions, currency swap transactions, cross-currency · rate swap 
transactions, cmrency options, spot contracts, or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing), 
whether or not any such transaction is governed by or subject to any master agreement, and 
(b) any and all transactions of any kind, and the related confirmations, which are subject to the 
terms and conditions of, or governed by, any. form of master agreement published by the 
International Swaps and Derivatives Association, Inc., any International Foreign Exchange 
Master Agreement, or any other master ·agreement (any such master agreement, together with 
any related schedules, a "Master Agreement"), including any such obligations or liabilities under 
any Master Agreement. · 

"Taxable Applicable Spread" means, initially 56 basis points (0.56%), which is subject 
to maintenance of the cmTent City Rating. In the event of a change in the City Rating, the 
Taxable Applicable Spread shall· equal the· number of basis points set forth in the Lev~l 
associated with the City Rating as set forth below: 



Taxable Applicable 
Spread 

City Rating basis points(%) 

Moody's S&P Fitch 

Level I Aa3 or above AA-or above AA-or above 56.o bps (0.560%) 

Level II Al A+ A+ 63.5 bps (0.635%) 

Level III A2 A A . 73.5 bps (0.735%) 

LevelN A3 A- A- 83.5 bps (0.835%) 

Level V Baal or below BBB+ or below BBB+ or below 113.5 bps (1.135%) 

For the purpose of the foregoing, in the event (i) all three Rating Agencies provide a City Rating, 
the Taxable Applicable Spread shall be based on the lower of the two highest City Ratings, 
(ii) only two Rating Agencies provide a City Rating and there is a split City Rating (i.e., one of 
the Rating Agency's City Ratings is at a different level than the City Rating of the other Rating 
Agency)," the Taxable Applicable Spread shall be based upon the lower City Rating and (iii) only 
one Rating Agency provides a City Rating, the Taxable Applicable Spread shall be based on 
such City Rating. Any change in the Taxable Applicable Spread resulting from a change in the 
City Rating shall be and become effective as of and on the date of the announcement of the 
change in the City Rating. References to the City Rating above are references to rating categories 
as presently determined by the Rating Agencies and in the event of adoption of any new or 
changed rating system by any such Rating Agency, including, without limitation, any 
recalibration of the City Rating in connection with the adoption of a "global" rating scale, each 
City Rating from the Rating Agency in question referred to above shall be deemed to refer to the 
rating category under the new rating system which most closely approximates the applicable 
rating category as currently in effect. The City aclmowledges that as of the Closing Date the 
Taxable Applicable. Spread is that specified above for Level I. 

"Taxable Certificate" has the meaning set forth in Section 2.l(a) hereof. 

"Taxabie Certificate Commitment" means, on any date, an initial amount equal to 
$160,000,000 and thereafter such initial amount adjusted from time to time as follows: 
(a) downward in an amount equal to any Certificate executed and delivered by the City under the 
Tax-Exempt Certificate Commitn:\.ent and/or the Taxable Certificate Commitment, as applicable; 
(b) upward in an amount eqti.al to the principal amount of any Certificate executed and delivered 
under the Tax-Exempt Certificate Commitment and/or the Taxable Certificate Commitment, as 
applicable, that is repaid or prepaid in the manner provided herein prior to the Termination Date; 
(c) downward in an amount equal to any reduction thereof effected pursuant 'to Section 2.7 
hereof; and ( d) downward to zero upon the expiration or termination of the Available 
Commitment in accordance with the terms hereof; provided, that, after giving effect to any of the 
foregoing adjustments the Taxable Certificate Commitment shall never exceed $160,000,000 at 
any one time. 
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"Taxable Date" means the date on which interest with respect to any Tax-Exempt 
Certificate is first includable in gross income· of the Certificateholder {including, without 
limitation, any previous Certificateholder) thereof as a result of an Event of Taxability as such a 
date is established pursuant to a Determination of Taxability. 

"Taxable Gross-Up Rate" means, with respect to a Taxable Period, the product of (i) the 
interest rate on the Tax-Exempt Certificate during such period and (ii) 1.54. 

"Taxable LIB OR Rate" means a floating rate per annum (rounded upward to the fifth 
decimal place) equal to the sum of the LIB OR Rate, plus the Taxable Applicable Spread; 
provided, however, that immediately and. upon the occurrence of an Event of Default (and 
without. any notice given with respect thereto) and during the continuation of such Event of 
Default, "Taxable LIB OR Rate" shall mean the Defaul(Rate. 

"Taxable Period" has the meaning set forth in Section 2.8(a) hereof. 

"Taxable Projects" has the meaning set forth in the Trust Agreement. . . . 

"Taxes" means all present or future 'taxes, levies, imposts, duties, deductions, 
withholdings (including backup withholding), assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, fines, additioll.S to tax or penalties applicable . 
thereto. 

"Tax-Exempt Applicable Spread" means, initially 37.5 basis points (0.375%), whj.ch is 
subject to maintenance of the current City Rating. In the event of a ck~nge in the City Rating, 
the Tax-Exempt Applicable Spread shall equal the number of basis points set forth in the Level 
associated with the City Rating as set forth schedule below: 

City Rating 

Moody's S&P 

Level I Aa3 or above AA-or above 

Level II Al A+ 

Level III A2 A 

Level IV A3 A-

Level V Baal or below BBB+ or below 

Fitch 

AA-or above 

A+ 

A 

A-

BBB+ or below 

Tax-Exempt 
Applicable Spread 
basis points (%) 

37.5 bps (0.375%) 

45.0 bps (0.450%) 

55.0 bps (0.550%} 

65.0 bps (0.650%) 

95.0 bps (0.950%)' 

For the pm:pose of the foregoing, in the event (i) all three Rating Agencies provide a City Rating, 
the Tax-Exempt Applicable Spread shall be based on the lower of the two highest City Ratings, 
(ii) only two Rating Agencies provide a City Rating and there is a split City Rating (i.e., one of 
the Rating Agency's City Ratings is at a different level than the City Ratirig of the other Rating 
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Agency), the Tax-Exempt Applicable Spread shall be based upon the lower City Rating and 
(iii) only one Rating Agency provides a City Rating, the Tax-Exempt Applicable Spread shall be 
based on such City Rating. Any change in the Tax-Exempt Applicable Spread resulting from a 
change in the City Rating shall be and become effective as of and on the date of the 
announcement of the change in the City Rating. References to· the City Rating above are 
references to rating categories as presently determined by the Rating Agencies and in the event 
of adoption of any new or changed rating system by any such Rating Agency, including, without 
limitation, any recalibration of the City Rating in connection with the adoption of a "global" 
rating scale, each City Rating from the Rating Agency in question referred to above shall be 
deemed to · refer to the rating category under the new rating system which most closely 
approximates the applicable rating category as currently in effect. The City acknowledges that 
as of the qosing Date the Tax-Exempt Applicable Spread is that specified above for Level I. 

"Tax-Exempt Certificate" has the meaning set forth in Section 2.1 (a) hereof. 

"Tax-Exempt Certificate Commitment" means, on any date, an initial amount equal to 
$160,000,000 and thereafter such initial amount adjusted from time to time as follows: 
(a) downward in an amount equal to any Certificate executed and delivered by the City under the 
Tax-Exempt Certificate Commitment and/or the Taxable Certificate Commitment, as applicable; 
(b) upward in an amount equal to the principal amount of any Certificate executed and delivered 
under the Tax-Exempt Certificate Commitment and/or the Taxable Certificate Commitment, as 
applicable, that is repaid or prepaid in the manner provided herein prior to the Termination Date; 
( c) downward in an amount equal to any reduction thereof effected pursuant to Section 2. 7 
hereof; and ( d) downward to zero upon the expiration or termination of the Available 
Commitment in accordance with the terms hereof; provided, that, after giving effect to any of the 
foregoing adjustments the Tax-Exempt Certificate ·Commitment shall never exceed 
$160,000,000 at any one time. 

"Tax-Exempt LIB OR Rate" means a floating rate per annum (rounded upward to the fifth 
decimal place) that is equal to the product of (x) the sum of (a) the product of (i) LIBOR Rate, 
multiplied by (ii) the Applicable Factor, plus (b) the Tax-Exempt Applicable Spread, multiplied 
by (y) the Margin Rate Factor; provided, however, that itnmediah;:ly and upon the occurrence of 
an Event of Default (and without any ,;,notice given with respect thereto) and during the 
continuation of such Event of Default, "Tax-Exempt LIB OR Rate" shall mean the Default Rate. 

"Tax-Exempt Projects,, has the meaning set forth in the Trust Agreement. 

"Termination Date". means the earliest of (i) the Commitment Expiration Date, as .such 
date may be extended pursuant to Section 2.10 hereof, (ii) the date on which the Commitment 
and Available Commitment are terminated or reduced to zero in accordance with Section 2.7 
hereof, and (iii) the date on which the Bank declares the Commitment and the Available 
Commitment to be terminated in accordance with Section 7 .2 hereof. 

'.'Termination Fee" means an amount equal to the product of (A) the Commitment Fee 
Rate in effect on the date of termination of the Commitment pursuant to Section 2.7(b) hereof, 
(B) the difference between (x) the Initial Commitment Amount and (y) the principal amount of 
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any permanent reduction to the Commitment pursuant to Section 2.7(a) hereof for which a 
Reduction Fee has been paid to the Ban1c and (C) a fraction, the numerator of which is equal to 
the number of days from and including the date of termination to and including the first 
anniversary of the Closing Date, and the denominator of which is 360. 

"Term-Out Commencement Date" means the earlier of .(i) the Commitment Expiration 
Date, as such date may be extended pursuant to Section 2.10 hereof, and (ii) the date on which 
the Ban1c declares the Commitment and the Available Commitment to be terminated in 
accordance with Section 7 .2 hereof. 

''Trust Agreement" means the Trust Agreement dated as of June 1, 2016, by and between 
the City and the Trustee, as the same may be amended, modified or supplemented from time to 
time in accordance with the terms hereof and thereof. 

"Trustee" means U.S. Ban1c National Association, in its capacity as trustee under the 
Trust Agreement, and its successor or successors ·or any other Person which may at any time be 
substituted in its place pursliant to the Trust Agreement and the terms hereof. 

Section 1.2. Accounting Terms and Determinations. Unless otherwi~e specified herein, 
all accounting terms used herein shall be interpreted, all accounting determinations hereunder 
shall be made, and all financial statements· required to be delivered hereunder shall be prepared, 
in accordance with GAAP. If, after the Closing Date, there shall occur any change in GAAP 
from those used in the preparation.of the financial statements referred to in Sections 6.l(i) hereof 
and such change shall result in a change in the method of calculation of any financial covenant, 
standard or term found in this Agreement including, without limitation, a recharacterization of 
operating leases to the effect that certain operating leases are to be treated as capital leas~s, either 
the City or the Ban1c may by notice to the other party hereto, require that the Ban1c and .the City 
negotiate in good faith to amend such covenants, standards, and terms so as equitably to reflect 
such change in accounting principles, with the desired result being that the criteria for evaluating 
i:J?.e financial condition of the City shall be the same as if such change had not been made. No 
delay by the City or the Ban1c in requiring such negotiation shall limit their right to so require 
such a negotiation at any time after such a change in accounting principles. Until any such 
covenant, standard, or term is amended in accordance with this Section 1.2, financial covenants 
shall be computed and determined in accordance with GAAP in effect prior to such change in 
accounting principles. 

Section 1.3. Interpretation. The following rules shall apply to the construction of this 
Agreement unless the context requires otherwise: (i) the singular includes the plural, and the 
plural the singular; (ii) words importing any gender include the other gender; (iii) references. to 
statutes are to be construed as including all statutory provisions consolidating and amending, and 
all regulations promulgated pursuant to, such statutes;· (iv) references to "writing'' include 
printing, photocopy, typing, lithography and other means of reproducing words in a tangible 
visible font; (v) the words "including," "includes" and "include" shall be deemed to be 
followed by the words "without limitation"; (vi) references to the introductory paragraph, 
recitals, articles, sections (or clauses or subdivisions of sections), exhibits, appendices, annexes 
or schedules are to those of this Agreement unless otherwise indicated; (vii) r:eferences to 
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agreements and other contractual instruments shall be deemed to include all subsequent 
amendments and other modifications to such instruments, but only to the extent that such 
amendments and other modifications are permitted or not prohibited by the terms of this 
Agreement; (viii) section headings in this Agreement are included herein for convenience of 
reference only and shall not constitute a part of this Agreement for any other purpose; 
(ix) references to Persons include their respective permitted successors and assigns;. and (x) in 
the computation of a period of time from a specified date to a later specified date, the word 
''from" means ''from and induding" and the words "to". and "until" each means "to but 
excluding. " All references to 'funds" herein shall include all accour~ts and subaccounts therein 
unless the context clearly requires otherwise. 

Section 1.4. Times of Day. Unless otherwise specified, all references herein to times of 
day shall be references to Pacific time (daylight or standard, as applicable). 

Section 1.5. Relation to Other Documents; Acknowledgment of Different Provisions of 
Related Documents; Incorporation by Reference. ·(a) Nothing in this Agieement shall be deemed 
to amend, or relieve the City of its obligations under, any Related DocUI11:ent to which it is a 
party. Converse.ly, to the extent that the provisions of any Related Document allow the City to 
take certain actions, or not to take certai:iJ. actions, with regard for example to permitted liens, 
transfers of assets, maintenance of financial ratios and similar matters, the City nevertheless shall 
be fully bound by the provisions of this Agreement. · 

(b) Except as 'provided in subsection (c) of this Section 1.5, all references to other 
documents shall be deemed to include all amendments, modifications and supplements thereto to 
the extent such ·amendment, modification or supplement is made in accordance with the 
provisions of such document and this Agreement. 

ARTICLE IT 

SALE AND PURCHASE; CLOSING 

Section 2.1. Purchase and Sale of Certificates. (a) From the Closing Date through the 
Termination Date, and upon and subject to the terms and conditions and on the basis of the 
representations, warranties and agreements contained herein, the Bank hereby agrees, when 
requested by the City pursuant to this Agreement, to purchase from the City from time to time 
(but in no event more than three (3} per calendar month), in an aggregate principal amount not to 
exceed the Available Commitment, and the City hereby agrees to sell and deliver to· the Bank 
from time to time the "City and County of San Francisco Lease Revenue Direct Placement 
Revolving Certificates of Participation, Series A (Taxable)" executed and delivered from time to 
time, in accordance with tlie Trust Agreement and evidenced by a master certificate in the form 
attached as Exhibit C-2 to the Trust Agreement (the "Taxable Certificates"), and the "City and 
County of San Francisco Lease Revenue Direct Placement Revolving Certificates of 
Participation, Series A" executed and delivered from time to time in accordance with the Trust 
Agreement and evidenced by a master certificate in the form attached as Exhibit C-1 to the Trust 
Agreement (the "Tax-Exempt Certificates" and, together with the Tax-Exempt Certificates, 
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collectively here:in the "Certificates"). · The Taxable Certificates are being executed and 
delivered pursuant to the Trust Agreement for the purpose of financ:ing the Project Costs of the 
Tax?-ble Projects and the Tax-Exempt Certificates are being executed and delivered pursuant to 
the Trust Agreement for the purpose of financing the Projects Costs of the Tax-Exempt Projects. 
The Certificates represent undivided ownership interest in Base Rental required to by made by 
the City under the Sublease and are secured by a pledge of and first lien on the Pledged Property 
under the Trust Agreement. · 

(b) Pursuant to and subject to the terms of this Agreement, each Certificate shall be sold 
to the Bank at a purchase price equal to the principal amount of each Certificate with no accrued 
interest, and the Bank shall pay such purchase price to the City upon delivery of such Certificate 
to the Bank on the related Purchase Date and such Certificate shall be deemed to be executed and 
delivered to the Bank on such date. 

( c) Each Certificate shall (i) be dated the date such Certificate is deemed to be executed 
and delivered to the Bank, (ii) be secured by the Pledged Property in the manner described in 
Section 2.l(a) hereof and the pledge ~lause immediately following the introductory ''Whereas" 
clause of the Trust Agreement, (iii) mature on _, 20 _, as set forth in the Trust 
Agreement], with principal and interest to be paid as specified in this Agreement (iv) be :in a 
minimum pr:incipal amount of $5,000,000 or an fu.tegral multiple of $250,000 in excess thereof 
Interest with respect to the Certificates shall be calculated on the basis of a year of 360 days and 
actual days elapsed from the related Purchase Date. 

Section 2.2. ·Closing. At such date and time as shall have been mutually agreed upon by 
the City and the Bank, the certificates~ opinions and other. documents required by Section 5.1 
below shall be executed and delivered (all of the forego:ing actions are herein referred to 
collectively"as the "Closing"). Assuming the Closing is completed in ~ccordance with the terms 
and conditions of this Agreement and the Trust Agreement then, subject to the provisions of this 
Agreement and the conditions set forth in Section 5 .2 hereof, the Bank shall purchase each 
Certificate and.pay the purchase price therefor specified in Section 2.l(b) hereof (and the City 
shall cause the execution of.such Certificate and. deliver such Certificate) at each Purchase. 

Section 2.3. Method of Purchase. (a) Each purchase of a Certificate .shall be made upon 
the City's irrevocable written notice to the Bank in the form of a Request for Purchase with . 
blanks appropriately completed. Each Request for Purchase shall be signed by an Authorized 
Representative and shall specify: (1) the Purchase Date which shall be a Business D!iY and shall 
be at least three (3) Business Days. after the date of the Request for Purchase; (2) the principal 
amount of the Certificate to be purchased, which together with all other Certificates then 
outstanding shall not exceed the Available Commitment as of the proposed Purchase Date; and 
(3) whether the requested Certificate shall be a Taxable Certificate and bear interest at the · 
Taxable LIBOR Rate or shall be a Tax-Exempt Certificate and bear interest at a Tax-Exempt 
LIBOR Rate, as applicable. Each· Request for Purcp.ase must be received by the Bank not later 
than 10:00 a.m. three (3) Business Days immediately prior to the requested Purchase Date. 

(b) Upon receipt of a Request for· Purchase by the Bank, the Bank, subject to the terms 
and conditions of this Agreement, shall be required to inaice a purchase of a Certi.ficate by 3 :00 



p.m. on the proposed Purchase Date for the account of the City in an amount equal to the amount 
of the requested purchase. Notwithstanding the foregoing, in the event such Request for 
Purchase is received by the Bank after 10:00 a.m. ·on the Business Day which is three (3) 
Business Days immediately prior to the day of the proposed Purchase, the Bank shall be required 
to make the related Purchase for a Certificate by 3:00 p.m. on the fourth Business Day after 
receipt of the related Request for Purchase. 

( c) If, after. examination, the Bank shall have determined that a Request for Purchase 
does not conform to the terms and conditions hereof, then the Bank shall use its best efforts to 
give notice to the City to the effect that documentation was not in accordance with the terms and 
conditions hereof and stating the reasons therefor. The City may attempt to correct any such 
nonconforming Request for Purchase, if, and to the extent that, the City is entitled (without 
regard to the provisions of this sentence) and able to do so. If the City fails to specify a type of 
Certificate in a Request for Purchase, then the applicable Certificates shall be · made as a 
Certificate bearing interest at a Taxabk LIBOR Rate. 

Section 2.4. Interest Rates. (a) Prior to the Term-Out Commencement Date and except 
as otherwise provided in this Secti~n 2.4, each Taxable Certificate shall bear interest at the 
Taxable LIBOR Rate and each Tax-Exempt Certificate shall bear interest at the Tax-Exempt 
LIBORRate. 

(b) From and after the Term-Out Cori:imencement Date and ~xcept as otherwise 
provided in this Section 2.4, each Certificate shall bear interest at the Bank Rate. 

( c) From and after the occurrence of an Event of Default, each Certificate and any. other 
amounts payable hereunder shall bear interest at the Default Rate. 

(d) From and after a Taxable Date, each Tax-Exempt Certificate shall bear interest at 
the Taxable Grpss-Up Rate. · 

(e) All computations of interest shall be made on the basis of a 360-day year and actual 
days elapsed. Interest shall accrue with respect to tlie Certificates from· and including the day on 
which Certificate was executed and delivered (or deemed executed and delivered), and shall not 
accrue with respect to such Certificate, or any portion thereof, for the day on which such 
Certificate or any principal portion is paid. Interest with respect to Certificates bearing interest at 
the Taxable LIBOR Rate or the Tax-Exempt LIBOR Rate, shall be determined by the Bank on 
each Computation Date and become effective on the immediately su~ceeding LIBOR Reset Date 
for the related Interest Period. Interest with respect to Certificates bearing interest at the Bank 
Rate or the Default Rate shall be determined and reset each day. Each determination by the 
Bank of an interest rate shall be conclusive and binding for all purposes, absent manifest error. 

Section 2.5. ·. Payment of Interest and Principal. (a) (i) Accrued but unpaid interest with· 
respect to each Certi~cate shall be due and payable on each Interest Payment Date. · 

(ii) The principal amount of each outstanding Certificate is due and payable on the. 
Term-Out Commencement Date; provided that if the Bank has not received the principal amount 
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of any such Certificate on such date, the City shall cause the principal amount 'of such 
Certificates to be redeemed .in installments as to. principal, commencing on the first Quarterly 
Payment Date following the Term-Out Commencement Date, and on each Quarterly Payment 
Date ,thereafter, with the final installment in an .amount equal to the entire then-outstandirig 
prillcipal amount of such Certificates to be redeemed on the Amortization End Date (the period 
commencing on the Term-Out Commencement Date and ending on the Amortization End Date is 
herein referred to as the "Amortization Period"). Each quarterly installment shall be that 
amount of principal which will result in equal (as nearly as possible) aggregate quarterly 
installments over the Amortization· Period; provided, however, that the unpaid amount of the 

. Certificates during the Amortization Period shall be paid by the City in each year only to the 
extent of the then fair rental value with respect to the Components subject to the Sublease for 
such Base Rental ·Period, and to the extent not so repaid,' the Certificates shall be paid during 
each subsequent Base Rental Period, to the extent owed, to the .extent· of the then fair rental value 
with respect to the Components subject to the Sublease for each such subsequent Base Rental 
Period, and the Certificates shall continue to be· an obligation of the City pursuant to the 
Sublease. 

(b) Subject to Section 2.9 hereof, the City may cause any Certificate to be prepaid, in 
whole or in part, on any Business Day provided at least three (3) Business Days' prior written 
notice is given by the City to the. Bank. Each such notice shall specify the date and amount of 
such prepayment and the Certificates to. be prepaid. Each such notice of optional prepayment\ 
shall be irrevocable and shall bind the City to cause such prepayment to be made in accordance 
with such notice. Any prepayment of Certificates shall b.e in a principal amount of $5,000,000 or 
a whole multiple of $1,000,000 in excess thereof or, if less, the entire principal amount thereof 
then outstanding. All prepayments of principal shall include accrued interest to the date of 
prepayment and all other amounts due and payable· at such time pursuant to this Agreement. 

( c) If the payment date for the principal of or interest with respect to a Certificate is a 
day other than a Business Day, the date for payment thereof shall be extended, without penalty, 
to the next succeeding Business Day, and such extended period of time shall be included in. the 
computation of interest; provided, however, the payment of interest with respect to a Certificate 
on such extended date shall have the same force and effect as if made on the original payment 
date. 

Section 2.6. Fees. 

(a) . Commitment Fees. The City agrees to pay to the Bank a nonrefundable annual 
coinmitment fee (the "Commitment Fee") initially accruing at a rate of 20 basis points (0.20%) 
per annum multiplied by the daily Available Commitment, which is subje.ct to maintenance of 
the current City Rating. In the event of a change in the City Rating, the Commitment Fee shall 
be calculated based on the Number of basis points set forth in the Level associated with the City 
Rating as set forth in the schedule (the "Commitment Fee· Rate") below multiplied by the daily 
Available Commitment: 



City Rating 

Moody's S&P 

Levell Aa3 or above AA-or above 

Level II Al A+ 

Level III A2 A 

Level IV A3 A-

Level V Baal or below BBB+ or below 

· Fitch 

AA-or above 

A+ 

A· 

A-

BBB+ or below 

Commitment Fee 
Rate 

basis points (%) 

20.0 bps (0.200%) 

22.5 bps (0.225%) 

27.5 bps (0.275%) 

32.5 bps (0.325%) 

57.5 bps_(0.575%) 

For the purpose of the foregoing, in the event (i) all three Rating Agencies provide a City Rating, 
the Commitment Fee Rate shall be based on the lower of the two highest City Ratings, (ii) only 
two Rating Agencies provide a City Rating and there is a split City Rating (i.e., one of the Rating 
Agency's City Ratings is at a different level than the City Rating of the other Rating Agency), 
the Commitment Fee Rate shall be based upon the lower City Rating and (iii) only one Rating 
Agency provides a City Rating, the Commitment Fee Rate shall be based on such City Rating. 
Any change in the Commitment Fee resulting from a change in the City Rating shall be and 
become effective as of and on the date of the announcement of the change in the City Rating. 
The Commitment Fee shall be payable quarterly in arrears on the first Business Day of each July, 
October, January and April of each calendar year (beginillng on the first such date to occur after 
the Closing Date) and on the Commitment Expiration Date, or such earlier date on which the 
Commitment may be terminated in accordance with the terms of this Agreement. References to 
the City Rating abov.e are references to rating categories as presently determined by the Rating 
Agencies and in the event of adoption of any new or changed rating system by any such City 
Rating Agency, including, without limitation, any recalibration of the City Rating in connection 
with the· adoption of a "global" rating scale, each City Rating from the Rating Agency in 
question referred to above shall be deemed to refer to the rating category under the new rating 
system which most closely approximates the applicable rating category as currently in effect. 
Upon the occurrence of and during the continuance of an Event of Default, the Commitment Fee 
Rate shall increase automatically to 1.00% per annum above the Commitment Fee Rate set forth 
in Level V, without prio:r notice to the City. The City aclmowledges that as of the Closing Date 
the Commitment Fee Rate is that specified above for Level I. 

(b) _Termination _or.Reduction Fee. The City shall pay to the Bank a Reduction Fee or 
Termination Fee, as applicable,· in connection with each permanent reduction or termination of 
the Available Commitment or Commitment pursuant to Section 2.7 hereof prior to the first 
anniversary of the Closing Date, in an amount equal to the Reduction Fee or Termination Fee, as 
applicable, payable on the date of such termination or each such reduction. 

(c) Amendment, Consent or Waiver Fee. Upon each amendment hereof, consent or 
waiver hereunder or under any Related Document, the City shall pay or cause to be paid 
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attorneys' fees and expenses, if any, incurred by . the Bank in processing such amendment, 
consent or waiver and a fee in a minimum amount of $2,500. 

( d) Costs, Expenses and Taxes. The City will promptly pay on demand: (i) the 
reasonable fees, costs and expenses of the Bank incurred in connection with the preparatio_n, 
negotiation, execution and delivery of this Agreement, the Certificates and the other Related 
Documents, (ii) the reasonable fees and disbursements of Chapman and Cutler LLP, special 
counsel to the Bank, incurred in c;onnection with the preparation, execution, filing and 
administration and delivery of this Agreement and the other Related Documents, (iii) the 
reasonable fees and disbursements of counsel or other reasonably required consultants to the 
Bank with respect to advising the Bank as to the rights and responsibilities under this Agreement 
and the other Related Documents after the occurrence of any Default or alleged Default 
hereunder, or an Event of Default,. (iv) all costs and expenses, if any, in connection with any 
waiver or amendment of, or the giving of any approval or consent under, or any response thereto 
or the enforcement of this Agreement, the Related Documents and any other documents which 
may be delivered in connection herewith or therewith, including in each c_ase the reasonable fees 
and disbursements of counsel to the Bank or other reasonably required consultants and (v) any 
amounts advanced by or on behalf of the Bank to the extent required to cure any Default, Event 
of Default or event of nonperformance hereunder or any Related· Document, together with 
interest at the Default Rate. In addition, the City shall pay any and all stamp taxes, transfer 
taxes, documentary taxes, and other taxes and fees payable or determined to be payable in 
connection with the execution, delivery, filing, and recording of this Agreement and the security 
contemplated by the RelCl;ted DocUrn.ents (other than taxes based on the net income of the Bank) 
and, to the extent permitted by Law, agrees to indemnify and hold the Bank harmless from and 
against any and all liabilities with respect to or resulting from any delay in payiJ.lg, or o:mlssion to 
pay, such taxes and fees, including interest and penalties thereon; provided, however, that the 
City may reasonably contest any such taxes or fees :with the prior written consent of the J?ank, 
which consent; if an Event of Default does not then exist, shall not be unreasonably withheld. In 
addition, the City agrees to pay, after the occurrence of a Default or an Evt'.nt of Default, all costs 
and expenses (including reasonable attorneys' foes .and costs of settlement) incurred by the Bank 
in enforcing any obligations or in collecting any payments due from the City hereunder by 

. reason of such Default or Event of Default or in connection with any refinancing or restructuring 
of the credit arrangements provided under this Agreement in the nature of a "workout" or of any 
collection, insolvency, bankruptcy· proceedings or other enforcement proceedings .resulting 
therefrom . 

. ( e) If the City shall fail to pay any amount payable under this Section 2.6 as and when 
due, each such unpaid amount shall bear interest for each day from and including the date it was . ' 

due until paid in full at the applicable. Default Rate. The obligations of the City under this 
Section 2.6 shall survive the termination of this Agreement. 

Section 2. 7. Reduction and Termination. (a) Subject to the provisions of Section 2.6(b) 
hereof, the Available Commitment shall be reduced from time to time as requested by the City 
within three (3) days of the City's written notice to the Bank requesting such reduction in the 
form of Exhibit C hereto; provided, that (i) each such reduction amount shall be in an amount 
equal to $1,000,000 or an integral multiple thereof, and (ii) any reduction in. the Available 



Commitment shall not be effective until the Bank delivers to the City a notice in the form 
attached hereto as Exhibit D reflecting such reduction. 

(b) Subject to the provisions of Section 2.6(b) hereof, the City may at any time and at 
its sole option terminate the Commitment upon three (3) Business Days' prior written notice to 
the Banlc in the forin of Exhibit C hereto. As a condition to any such termination, the City shall 
pay or cause to be paid all Obligation.S owed to the Bank. 

Section 2.8. Taxability: (a) In the event a Taxable Date occurs, to the extent not paid to 
the Banlc and each other Holder pursuant to Section 2.4( d) hereof, the City hereby agrees to 
cause to be paid to the Bank or the Holder of a Tax-Exempt Certificate on demand therefor (1) 
an amount equal to the difference between (A) the amount of interest that would have been paid 
to the Banlc or the Holder of the Tax-Exempt Certificate, as applicable, with respect to any Tax­
Exempt Certificate during the period for which interest with respect such Tax-Exempt Certificate 
is includable in the gross income of the Bank or the Holder of the Tax-Exempt Certificate, if 
such Tax-Exempt Certificate had borne interest at the Taxable Gross-Up Rate; beginning on the 
Taxable Date (the "Taxable Period"), and (B) the amount of interest actually paid to the Bank or 
the Holder of the Tax-Exempt Certificate, as applicable, during the Taxable Period, and (2) an 
amount equal to any interest, penalties or charges owed by the Bank or a Holder of the Tax­
Exempt Certificate, as applicable, as a result of interest with respect to the. Tax-Exempt 
Certificates becoming includable in the gross income of the Bank or such Holder of the Tax­
Exempt Certificate, as applicable, together with any and all reasonable attorneys' fees,· court 
costs, or other out-of-pocket costs incurred by the Ballk or such Holder of the Tax-Exempt 
Certificate, as applicable, in connection therewith. 

(b) The obligations of the City under this Section 2. 8. shall surviye the termination of 
the Commitment and this Agreement. 

Section 2.9. Funding Indemnity. In the event the Bank shall incur any loss, cost, or 
. expense (including, without limitation, any loss, cost, or expense incurred by reason Of the 

liquidation or reemployment of deposits or other funds acquired or contracted to be acquired by 
the Banlc to purchase or hold the Certificates or the relending or reinvesting of such deposits or 
other funds or amounts paid or prepaid to the Bank) as a result of any redemption or repayment 
of the Certificates on a date other than a LIBOR Reset Date for any reason, whether before or 
after default, and whether or not such payment is required by any provision of this Agreement or 
the Trust Agreement, then upon the demand of the Bank, the City shall pay to the Bank a 
redemption or repayment premium, as applicable, in such amount as will reimburse the Bank for 
such loss, cost, or expense. If the Bank requests such redemption or repayment premium, as 
applicable, it shall provide to the City a certificate setting forth the computation of the loss, cost, 
or expense giving rise to the request for such redemption or ;repayment premium, as applicable, 
hi reasonable detail and such certificate shall be conclusive if reasonably determined. Without 
prejudice to the survival of any other agreement of the City hereunder, the agreements and 
obligations of the City contained in this Section shall survive the termination of this Agreement 
and the payment in full of the Certificates and the obligations of the City thereunder and 
hereunder. 
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Section 2.10.. Extension of Commitment Expiration Date. The City may request an 
extension of the Commitment Expiration Date in writing in the form of Exhibit B hereto not 
more than one (1) year prior to tht~ then current Commitment Expiration Date and not less than 
120 days prior to the then current Commitment Expiration Date. The Bank will make reasonable 
efforts to respond to such request within sixty ( 60.) days after receipt of all information 
necessary, in the Bank's judgment, to permit the Bank to make an informed credit decision. If 
the Bank fails to definitively respond to such request within such 60-:day period, the Bank shall 
b~ deemed to have refused to grant the extension requested. The Bank may, in its sole and . 
absolute discretion, decide to accept or reject any such proposed extension and no extension shall 
become effective unless the Barik: shall have consented thereto in writing in the form of Exhibit E 
hereto or otherwise. The Bank's consent, if granted, shall be conditioned upon the preparation, 
execution and delivery of documentation in form and substance satisfactory to the Bank (which 
may include, but shall not be limited to the delivery of :in Approving Opiriion to the Bank).· 

ARTICLE ill 

. LIABILITY, INDEMNITY AND PAYMENT 

Section 3.1. LiabiHty of the Ciry. The City and the Bank agree that the obligation of the 
City to pay the Obligations are contractual obligations of the City payable solely from the 

· Pledged Property and shall not be affected by, and the Bank shall nofbe responsible for, among 
other things, (i) the validity, genuineness or enforceability of this Agreement, the Certificates or 
documents, notices or endorsem~nts relating thereto (even if this Agreement or any 9-ocuments, 

, notices endorsements relating thereto should in fact prove to be in any and all respects invalid; 
:fraudulent or forged), (ii) the use to which the amounts disbursed by the Ba;nk maybe put, or (iii) 
any other circumstances or happenings whatsoever, whether or not similar to any of the 
foregoing. 

Section 3 .. 2. Indemnification by the Ciry. (a) The City, to the extent permitted by law, 
shail hereby· indemnify and hold the Bank, and its diiectors,. officers, employees and agents (the 
"Indemni:fiecf. Parties~') harmless from and against any and all claims, damages, losses, liabilities, 
costs or expenses which such Indemnified Parties may incur or which.may be claimed against 
such ln.demnified Parties by any person, as well as to the extent set forth in Section 6.l(w) hereof 
or by reason· of or in connection with (i) the validity, sufficiency, enforceability or genuineness 
of any Related Document; (ii) the issuance or deemed issuance of any Certificate or the use of 
any proceeds of any Certificate; (iii) the execution, delivery and performance of this Agreement 
or, any Related Document; or (iv) any Property; provided, however, that the City shall not be 
required to indemnify an Indemnified Party pursuant to this Seqtion 3 .2 for any claims, damages, 
losses, liabilities, costs or expenses to the extent, but only to the extent, caused by the willful 
misconduct or gross negligence of the Bank. · 

(b) To the extent not prohibited by applicable law, the City agrees to indemnify and 
hold the Bank harmless (on a net after-tax basis) from any present or future claim or liability for 
stamp, transfer, documentary, excise or other similar tax and. any penalties or interest with 
respect thereto, which may be assessed, levied or collected by any jl;lrisdiction in connection with 



· ____ ' 

the execution, delivery and performance of, or any payment made under, this Agreement, the 
Certificates and the other Related Documents; or any amendment thereto. 

Section 3.3. Increased Costs. (a) If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, liquidity ratio, special 
deposit, compulsory loan, insurance charge or similar requirement against assets of, 
deposits with or for . the account of, or advances, loans or other credit extended or' 
participated in by, the Bank, any Credit Protection Provider or any Certificateholder; 

(ii) subject the Bank, any Credit Protection Provider or any Certificateholder 
to any Taxes of any kind whatsoever with respect to this Agreement or the Certificate, or 
change the basi~ of taxation of payments to the Bank or such Certificateholder in.respect 
tb,ereof (except for Indemnified Taxes covered by Section 3.4 hereof and the imposition. 
of, or any change in the rate of any Excluded Tax payable by the Bank or such 
Certificateholder); or 

(iii) impose O:t?- the Bank, any Credit Protection Provider or any 
Certificateholder any other condition, cost or expense affecting this Agreement or the 
Certificates; · · 

and the result of any of the for~going shall be to increase the cost to the Bank, any Credit 
Protection Provider or such Certificateholder of owning the Certificates (or of maintaining its 
obligation to purchase the Certificates), or to reduce. the amount of any sum received or 
receivable by the Bank, such .credit Protection Provider or such Certificateholder hereunder or 
under the Certificates (whether of principal, interest or any other amount) then, upon written 
request of the Bank, any Credit Protection Provider or such Certificateholder as set forth in 
subsection ( c) below, the City shall promptly pay to the Bank, such Credit Protection Provider or 
such Certificateholder, as the case may be, such additional amount or amounts as· will 
compensate the Bank or such Certificateholder, as the case may be, for such additional costs 
incurred or reduction suffered. 

(b) Capital Requirements. If the Bank, any Credit Protection. Provider or any 
Certificateholder determines that any Change in Law affecting the Bank, such Credit Protection 
Provider or such Certificateholder or the Bank's, such Credit Protection Provider's or such 
Certificateholder's parent or holding company, if any, regarding capital requirements, has or 
would have the effect of reducing the rate of return on the Bank's, such Credit Protection 
Provider's or such Certificateholder's capital or the capital of the Bank's, such Credit ProtectiOn 
Provider's or such Certificateholder's parent or holding company holding, if any, as a 
·consequence ·of this Agreement, or ownership of the Certificates, to a level below that which the 
Bank, such Credit Protection Provider or such Certificateholder or the Bank's, such Credit 
Protection Provider's or such Certificateholder's parent or holding company could have achieved 
but for such Change in Law (taking into consideration the Bank's, such Credit Protection 
Provider's or such Certificateholder"s policies and the policies of the Bank's, such Credit 
Protection Provider's or such Certificateholder' s parent or holding company with respect to 
capital adequacy), then from time to time ;upon written request of the Bank, such Credit 
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Protection Provider or such Certificateholder as set forth in subsection ( c) below, the City shall 
promptly pay to the. Bank, such .Credit Protection Provider or such Certificateholder, as the case 
may be, su~h additional amount or amounts as will compensate tb,e Bank, such Credit Protection 
Provider or such Certificateholder or the Bank's, such Credit ·Protection Provider's or such 
Certificateholder's parent or holding company for any such reduction suffered. 

( c) Certificates for Reimbursement. A certificate of the Bank, any Credit Protection 
Provider or any Certificateholder setting forth the amount or amounts necessary to compensate 
the Bank, any such Credit Protection Provider or any such Certificateholder or the Bank's, any 
such Credit Protection Provider's or any such Certificateholder's parent or holding company, as 
t4e case may be, as specified in subsection (a) or (b) above and delivered to the City, shall be 
conclusive absent manifest error. The City shall pay the Bank, such Credit Protection Provider 
or any such Certificateholder, as the case may be, the amount shown as due on any such 
certificate within sixty (60) days after receipt thereof. The Bank shall use its best efforts to 
notify the City of any such impending or announced change in law, regulation or interpretation 
referred to in subsection (a) or.(b) of this Section 3.3 promptlyup~n receipt by it of actual notice 
of such change; provided, however, that any delay or failure to so notify the City shall not in any 
manner relieve the City of their obligations under this Section 3.3. 

(d) Delay in Requ_ests. Failure or delay on the· part of the Bank, any such Credit 
Protection Provider or any such Certificateholder to demand compensation pursuant to this 
Section shall not constitute a waiver of the Bank's, any such Credit Protection Provider's or any 
such Certificateholder' s right to demand such compensation; provided that the City shall not be 
required to compensate the Bank, any such Credit Protection Provider or any such 
Certificateholder pursuant to this Section for any increased costs incurred or reductions suffered 
more than one hundred eighty (180) days prim to the date that the Bank, any such Credit 
Protection Provider or any such Certificateholder, as the cas~ mq.y be, notifies the City of the 
Change in Law giving rise to such increased costs or reductions, and of the Bank's, any such 
Credit Protection. Provider's or any such Certificateholder's intention to claim compensation 
therefore (except that if the Change in Law giving rise to such increased costs or reductions is 
retroactive, then the one hundred eighty-day period referred to above shall be extended to 
include the period ofretroactive effect thereof). 

Section 3.4. Taxes. 

(a) Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes. 
Any and all payments by or on account of any obligation of the City hereunder or .under the 
Certificates shall be made free and clear of and without reduction or withholding for any 
Indemnified Taxes or Miscellaneous Taxes; provided that if the ·city shall be required by 
applicable Law to deduct any Indemnified Taxes (including any Miscellaneous Taxes) from such 
payments, then (i) the sum payable shall be increased as necessary so that after making an· 
required deductions (including deductions applicable to additional sums payable under this 
Section) the Bank, such Participant or such Certificateholder receives an amount equal to the 
sum it would have received had no such deductions been made, (ii) tlie City shail make such 
.deductions and (iii) the City shall timely pay the full amount deducted to the releva:nt 
Governmental Authority in accordance with applicable Law. 
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(b) Payment of Miscellaneous Taxes by the City. Without limiting the provisions of 
paragraph (a) above, the City shall. timely pay any Miscellaneous Taxes to the relevant 
Governmental Authority in accordance with applicable Law. 

( c) Indemnification by the City. To the extent· permitted by law, the City shall 
indemnify the Bank, each Participant and each Certificateholder, within siity (60) days after 
demand therefor, for the full amount of any Indemnified Taxes or· Miscellaneous Taxes 
(including Indemnified Taxes or Miscellaneous Taxes imposed or asserted on or attributable to 
amounts payable under this Section) paid by the Ban1c, such Participant or such Certificateholder 
and any penalties, interest and reasonable expenses arising therefrom or with respect thereto, 
whether or not such Indemnified Taxes or Miscellaneous Taxes were correctly or . legally 
imposed or asserted by the relevant Governmental Authority. A certificate stating the amount of 
such payment or liability delivered to the City by the Bank, any Participant or the other 
Certificateholders shall be conclusive absent manifest error. In addition, to the extent permitted 
by Law, the City shall indemnify the Bank, any Participant and the other Certificateholders, 
within thirty (30) days after demand therefor, for any incremental Taxes that may become 
payable by the Bank, any Participant or any Certificateholder as a result of any failure of the City 
to pay any Taxes when due to the appropriate Governmental Authority or to deliver to the Bank, 
any Participant and the other holders of a Certificate, as applicable, pursuant to clause (d) below, 
documentation evidencing the payment of Taxes. · 

( d) Evidence of Payments. As soon as practicable after any payment of Indemnified 
Taxes or Miscellaneous Taxes by the City to a Governmental Authority, the City shall deliver to 
the Bank, such Participant or such Certificateholder, as applicable, the original or a certified 
copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the 
return reporting such payment or other evidence of such payment reasonably satisfactory to the 
Ban1c,' such Participant or such Certificateholder, as applicable. 

( e) Treatment of Certain Refunds. If the Bank, any Partieipant or any Certificateholder 
determines, in its sole discretion, that it has received a _refund of any Taxes or Miscellaneous 
Taxes as to which it has been indemnified pursuant to this Section (including additional amounts 
paid "by the City pursuant to this Section), it shall pay to the City an amount equal to such refund 
(but only to the extent of indemnity payments made, or additional amounts paid, under this 
Section with respect to the Taxes. or Miscellaneous Taxes giving rise to such refund), net of all 
out-of-pocket expenses of the Bank, such Participant or such Certificateholder, as applicable, and 
without interest (other than any interest paid by the. relevant Governmental Authority with 
respect to such refund); provided that the City, upon the request of the Bank, such Participant' or 

. such Certificateholder, as applicable, agrees to repay the amount paid over pursuant to this 
Section (plus any penalties, interest or other charges imposed by the relevant Governmental 
Authority) to the Bank, such Participant or such Certificateholder, as applicable, in the event the 
Ban1c, such Participant or such Certificateholder, as applicable, is required to repay such refund 
to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph ( e ), 
in no event will the Ban1c, such Participant or such. Certificateholder, as applicable, be required to 
pay any.amount to the City pursuant to this paragraph ( e) the payment" of which would place the 
Ban1c, such Participant or such Certificateholder, as applicable, in a less favorable net after-Tax 
position than the Ban1c, such Participant or such Certificateholder, as applicable, would have 



. . 
been in if the indemnification payments or additional amounts giving rise to_ such refund had 
never been paid. This paragraph shall not be construed to require the Bank, such Participant or 
such Certificateholder, as applicable, to make available its tax returns (or any other information 
relating to its taxes which it deems confidential) to the City or any other Person.· · 

(f) Survival. Without prejudice to the survival of any other agreement of the City 
hereunder, the agreements and obligations of the City, the Bank, and Participant or any 
Certificateholder contained in this Secti_on shall survive the termination of this Agreement and 
the Sublease and the payment in full of the Certificates and the Obligations of the City 
thereunder and hereunder and payment in full of all Base Rental and Additional Rental. 

(g) Status of Bank; Tax Documentation. (i) If the Bank, a Participant or a 
Certificateholder is entitled to an exemption from or reduction of withholding Tax.es with respect 
to payments made hereunder or under any Related Document, the Bank, such Participant or such 
Certificateholder, as applicable, shall deliver to the City at the time or times reasonably requested 
by the City, such properly completed and executed documentation reasonably requested by the 
City or as will permit such payments to be made without withholding or at a reduced rate of 
withholding. In addition, the Bank, such Participant or such Certificateholder if reasonably 
requested by the ·City, shall deliver such other documentation prescribed by applicable Law or 
r~asonably requested by the City as will enable the City to determine whether or not the Bank, 
such Participant or such Certificateholder is subjeet to backup withholding or information 
reporting requirements. Notwithstanding anything to· the contrary in the preceding two 
sentences, the completion, execution and submission of such documentation (other than such 
documentation set forth in Section 3.4(g)(ii) below) shall not be required if, in the Bank's, such 
Participant's or such Certificateholder' s reasonable judgment, such completion, execution or 
submission would subject the Bank, such Participant or such Certificateholder to any material 
unreimbursed cost or expense or would materially prejudice the legal or commercial position of 
the Bank, such Participant or such Ceiiificateholder. · 

(ii) Without limiting the generality of the foregoing, if the. City is resident for tax 
purposes in the United States, the Bank, such Participant or such Certificateholder shall deliver 
to the City (and from time to time thereafter upon the reasonable request of the City), executed 
originals of IRS Form W-9 certifying that the Bank, such Participant or such Certificateholder, as 
applicable, is exempt from U.S. federal back;up withholding tax. 

Section 3.5. Maximum Interest Rate; Payment of Fee. If the rate of interest payable on 
the Certificates or Obligations hereunder shail exceed the Maximum Rate for any period for 
which interest is payable, then (i) interest at the Maximum Rate shall be due and payable with 
respect to such interest period and (ii) interest at the rate equal to the difference between (A) the 
rate of interest calculated in accordance with the terms hereof and (B) the Maximum Rate (the 
"Excess Interest"), shall be deferred until such date as the rate of interest calculated in 
accordance with the terms liereof ceases to exceed such Maximum Rate, at which time the City 
shall pay or cause to be paid to the Bank, with respect to amounts then payable to the Bank that 
are required to accrue interest hereunder, such portion of the deferred Excess Interest as will 
cause the rate of interest then paid to the Bank to equal such.Maximum Rate, which payments of 
deferred Excess Interest shall continue fo apply to such unpaid amounts hereunder until all 



deferred Excess Interest is fully paid to the Bank. Upon the termination of this Agreement, in 
consideration for any limitation of the rate of interest which may otherwise be payable on the . 
Certificates or other Obligations J:i.ereunder, the City shall pay or cause to be paid to the Bank a 
fee equal to the amount of all unpaid deferred Excess Interest (the "Excess Interest Fee"); 
provided that the Excess Interest Fee shall be payable as .and to the extent that the then fair rental 
value with respect to the Components subject to the Sublease for such Base Rental Period 
exceeds the sum of ali other Reimbursement Obligations remaining unpaid .hereunder and the 
amount of interest accruing on the Certificates during such Base Rental Period. In accordance 
with Section 5922 of the California Government Code, the City hereby represents and warrants 
that the obligations of the City under the Certificates and all other Obligations hereunder are not 
subject to any limitation as to maximum.interest rate. 

Section 3.6. LiabiHty of the Bank. Neither the Bank nor any of its officers, directors, 
employees, representatives or agents shall be liable or responsible for (i) the use which may be 
made of any Certificates or this Agreement or for any acts, omissions, errors, interruptions, 
delays in transmission, dispatch or delivery of any message or advice, however transmitted, of 
the Bank in connection ~th this Agreement or the Certificates, (ii) any action, inaction or 
omission which may be taken by the Bank in connection with this Agreement or the Certificates, 
(iii) the validity, sufficiency or genuineness of documents, or of any endorsements thereon, even 
if such documents should in fact prove to be in any or all respects invalid, insufficient, fraudulent 
or forged, (iv) payment by the Bank against presentation of documents which do not comply 
with the terms of this Agreement or a Request for Purchase, including failure of any documents 
to bear any reference or adequate reference to this Agreement, or (v) any other circumstances 
whatsoever in making or failing to make payment under this Agreement or pursuant to a Request 
for Purchase, except for acts or events described in the immediately preceding clauses (i) through 
(v), to the extent, but only to the extent, of any direct, as opposed to special, indirect, 
consequential or punitive, damages (the right to receive special, indirect, consequential or 
punitive damages being hereby waived) suffered by it which the City proves were caused by (y) 
the Ballk's willful misconduct or gross negligence in detei:mining whether documents presented 
under this Agreement comply with the terms of this Agreement or (z) the Ballk's fa!lure to pay 
hereunder after the presentation to it of a Request for Purchase strictly complying with the terms 
and conditions of this Agreement. In furtherance and not in limitation of the foregoing, the Ballk 
may accept documents that appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice .or information to the contrary. 

Section 3. 7. Obligations Unconditional. The City's obligation to repay the Certificates 
and all of its other Obligations under this Agreement shall be absolute and· unconditional under 
any and all circumstances, including without limitation: (a) any lack of validity or enforceability 
of this Agreement, the Certificates or any of the other Related Documents; (b) any amendment or 
waiver of or any consent to departt.rre from all or any of the Related Documents; ( c) the existence 
of any claim, set-off, defense or other right which the City may have at any time against the 
Bank or any other person or entity, whether in connection with this Agreement, the other Related 
Documents, the transactions contemplated herein or therein or any unrelated transaction; or ( d) 
any other circumstance or happening whatsoever, whether or not similar to any of the foregoing; 
and irrespective of any setoff, counterclaim or defense to .payment which the City may have 
against the Bank, any Participant, or any other Person, including, without limitation, any defense 
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based on the failure of any nonapplication or misapplication of the proceeds ·of Certificates 
hereunder, and irrespective of the legality, validity, regularity or enforceability of this · 
Agreement, the Certificates or any or all other Related Documents, and notwithstanding any 
amendment or waiver of (other than an amendment or waiver signed by the Bank explicitly 
reciting the release or discharge of any such obligation), or any consent to, or departure from, 
this Agreement, the Certificates or any.or all other Related Documents or any exchange, release, 
or nonperfection of any collateral securing the obligations of the City he!eunder; provided, 
howeverJ that nothing contained iii this Section 3.7 shall abrogate or otherwise affect the rights of 
the City pursuant to Section 3.6 hereof or the rights of the City pursuant to Section 3.S of the 
Sublease.' 

Section 3.8. fllegality. If the Bank determines that any Law has made it unlawful, or 
that any Governmental Authority has asserted that it is unlawful, for the Bank to make, maintain 
or fund Certificates by reference to the LIBOR Rate, or to determine or charge interest rates 
based upon the LIBOR Rate, or any Governmental Authority has imposed material restrictions 
on the authority of the Bank to purchase or sell, or to take deposits of, Dollars in the London 
interbank market, then, on notice thereof by the Bank to the City, any obligation of the Bank to 
make Certificates shall be suspended until the Bank notifies the City that t4e circumstances 
giving rise to such determillation no longer exist. Upon receipt of such notice, the City shall, 
upon demand from the Bank convert the interest with respect to all Certificates to Certificates 
that bear interest at the Alternate Rate on the next Business Day. Upon any such conversion, the 
City shall also pay accrued interest with respect to the. amount so converted. 

Section 3.9. Inability to Determine Rates. If the Bank determines that for any reason in 
connection with request for a Certificate that (a) Dollar deposits are not b~ing offered to banks in 
the London interbank: eurodollar market for the applicable amount, (b) adequate and reasonable 
means do not exist for determining the LIB OR Rate or ( c) LIB OR Rate, as the case may be, does 
not adequately and fairly reflect the cost to the Bank of funding such Certificate, the Bank will 
promptly so -notify the City. Thereafter, the obligation of the Bank to make or maintain 
Certificates shall be suspended until the Bank revokes such notice. Upon receipt of such notice, 
(i) the City shall immediately revoke any pending request for a purchase of or borrowing of 
Certificates, and deliver notice to the Bank that such Certificates will be converted to Certificates 
bearing interest at the Alternate Rate in the amount specified therein and (ii) the interest rate with 
respect to all . outstanding Certificates shall be automatically converted to the interest rate set 
forth in such notice on the next Business Day. Upon any such conversion, the City shall also pay 
accrued interest with respect to the amount so converted. 

Section 3.10. Pledge by the City. To provide security to the Bank for the payment by the 
City of the Obligations and any· and all amounts now or hereafter owing .:to the Bank under this 
Agreement and the Certificates, the City hereby pledges' to the Bank the Pledged Property, 
subject, however, to the pledge of the Pledged Property to the Trustee for the benefit qf the 
owners of the Certificates set forth in the Trust Agreement. The pledge of the Pledged Property 
made by the City hereunder is vali9-, binding and perfected from the time when it is made and the 
Pledged Property so pledged shall immediately be subject to the lien of such pledge without any 
physical delivery thereof or further act, and the lien of such pledge shall be valid, binding and 
perfected as against all parties having claims of any kind in tort, contract or otherwise against the 



City lr:respective of whether such parties have notice thereof. No instrument by which such 
pledges are created nor any financing statement need be recorded or filed. Such lien shall be on 
a parity with the lien in favor of the Bank and the Trustee on the Pledged Property under the 
Trust Agreement. The obligations of the City under this Agreement are a special obligation of 
the City payable solely from the Pledged Property. Furthermore, the City agrees that the Bank 
constitutes a Credit Provider under the Trust Agreement and the other Related Documents. 

Section3.ll. Adjustment of Base Rental. (a) To the extent any Obligation or.accrued 
interest thereon has not peen paid as and when due or any deferred Excess Interest remains 
unpaid, following the Termination Date and for so long thereafter as any Obligations remain 
tin.paid, the City shall increase the amount of the Base Rental payable under the Sublease for the 
Property to the greater of (i) the .Maximum Base Rental for the Property or (ii) the maximum fair 
rental value of the Property determined in accordance with subsection (b) below. 

(b) To the extent any Obligation or accrued interest thereon has not been paid as and 
when due or any deferred ·Excess futerest remains unpaid, following the Termination Date and . 
for so long thereafter as any Obligations remain unpaid, unless the Sublease has terminated in 
accordance with its terms, the City agrees, at the Bank's sole written request, from time to time 
(but not more than once, in any twelve month period), to determine or cause to be determined, the 
fair rental value for one or more Components. Upon consultation with special counsel and the 
Bank, such determination shall be by a Class C appraisal conducted by an employee of the City 
and shall be at the sole expense of the City. fu addition, the City agrees to extend. the term of 
(i) the Site Lease in accordance with Section 4 thereof and (ii) the Sublease in accordance with 
Section 2.2 thereof, if, on the stated expiration thereof, any amounts remain. owing to the Bank 
hereunder or under any of the other Related Documents. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES 

Section 4.1 Represe_ntations and Warranties. The City represents and warrants to the 
Bank as follows: 

(a) Existence. The City is validly existing as a charter city and county duly 
organized and created and validly existing under the laws and Constitution of the State, 
with full right and power to own its properties and to carry on its affairs as now being 
conducted and to cause the execution and delivery of the Certificates, to pledge the 
security and to execute, deliver and perform its obligations under this Agreement and 
each. Related Document to which it is a party. 

(b) 'Authorization; Contravention. The execution, d~livery and performance 
by the City of this Agreement, the Certificates and the other Related Documents to which 
it is a party are within the City's powers, have been duly authorized by all necessary 
action, require no further consent or action by or in respect of, or filing with, any 
governmental body, agency, official or other Person and do not violate or contravene, or 
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constitute a default under, any provision of applicable law, charter, ordinance or 
regulation or of any material agreement, judgment, injunction, order, writ, determination, 
award, decree or instrument binding upon the City or by which the City or its properties 
may be bound or affected, or result in the creation or imposition of any lien or 
encumbrance on any asset of the City (other than pursuant to such enumerated 
documents). The City is not a party to, or otherwise subject to, any provision contained 
in any instrument evidencing indebtedness of the City, any agreement relatllig thereto, or 
any other contract or agreement (including its charter) that limits the amount of, or 
otherwise imposes restrictio:i;is on, the incurring of obligations .. of the City that would 
materially and adversely affect the ability of the City to perform its obligations hereunder 
or under any other Related Documents to which it is a party. 

( c) Binding Effect. Assuming due execution by the other parties thereto, this 
Agreement and the other Related Documents to which the City is a party each constitutes 
a valid, binding and emorceable agreement of the City, subject tq applicable laws 
affecting creditors'.rights generally and general principles of equity regardless of whether 
such enforceability is considered in a proceeding at law or in equity. 

(d) · No Default. The City is not, in any material respect, in breach of or 
default under its organizational documents, or any applicable ·law or administrative 
regulation of the State or of the United States, relating, in each case, to the transactions 
contemplated hereby or by the other Related Documents, or any applicable judgment, 
decree, loan agreement, note, resolution, ordinance or other material agreement to which 
it is a party or is otherwise subject. Late delivery of financial statements or other 
reporting documentation shall not be deemed material for purposes of this Section. 

( e) Litigation. Except as disclosed in writing to the Bank prior to the Closing 
Date, there is no action, suit or proceeding pendillg with service of process having been 
accomplished ;:igainst, or to the knowledge of the City, threatened against or affecting, the 
City before any court or arbitrator or any governmental pody, agency or official seeking 
to restrain or enjoin the sale, execution or delivery of the· Certificates or in any way 
contesting or affecting the validity of the Certificates or in which there is a reasonable 
possibility of an adverse decision which could have a material adverse effect on (i) the 
ability of the City to perform its obligations hereunder or under the Related Documents to 
which it is a party or (ii) the ·enforceability or validity of the Trust Agreeme~t or any of 
the other Related Documents. 

(f) . No Sovereign Immuniry. The City does not enjoy any rights of immunity· 
on the grounds of sovereign immunity in respect of its obligations hereunder or under any 
Related Document to which it is a party or by which it is bound. 

(g) Incorporation of Representations and Warranties by Reference. The City 
hereby makes to the Bank the same representations and warranties made by the City as 
are set forth in the Related Documents (other than this Agreement) to which it is a party, 
which representations and warranties, as well as the related defined terms contained 
therein, are hereby incorporated by reference with the same effect as if each and every 



such representation and warranty and defined term were set forth here~n in its entirety. 
No amendment to such representations and warranties or defined terms made pursuant to 
the .Related Documents (other than this Agreement) to which it is a party shall be 
effective to amend such representations and warranties and defined terms as incorporated 
by reference herein without the consent of the Bank. 

(h) No Proposed Legal Changes. There is no amendment, or, .to the 
knowledge of the City, no proposed amendment certified for placement on a statewide 
ballot, to the Constitutio;n of the State of California or any published administrative 
interpretation of the Constitution of the State of California o~ any State of California law, 
or any legislation that has passed either house of the State legislature, or any published 
judicial decision interpreting any of the foregoing, the effect of which is to materially 
adversely affect (i) the execution and delivery of this Agreement or the other Related 
Documents to which the City is a party, or (ii) the performance by the City of its 
obligations under this Agreement or the other Related Documents to which the City is a 
party. 

(i) Title to Property; Sublease. The City has good and marketable fee simple 
title to all of the Components, subject only to Permitted Encumbrances. The Sublease is 
in full force and effect. The City, as lessee under the Sublease, is in peaceable possession 
of the Property. No waiver, indulgence or postponement of any of the City's obligations 
under the Sublease has been granted by the Trustee. There exists no event of default or 
event, occurrence, condition or act that; with the giving of notice, the lapse of time or the 
happening of any further event or condition, would become a default under the Sublease. 

G) Disclosure. Except as disclosed in writing to the Bank prior to the Closµig 
Date, there is no fact known to the City, as of the date. this representation is made, that . 
would have a material adverse effect on (i) the ability of the City to perform its 
obligations hereunder or under the other Related DoclJ!Ilents to which it is a party or 
(ii) the enforceability or validity of any of the Related Documents. 

(k) Financial Information. The consolidated stat~ment of financial position of · 
the City as of June 30~ 2015, as well as each CAFR of the City as of any more recent 
date, delivered to the Bank pursuant to this Agreement (the "Submitted Financial 
Statements"), were prepared in accordance with GAAP consistently applied throughout 
the periods involved and fairly present ~he financial condition of the City as at such date 
and the results of the operations of the City for the period ended on such date, all in 
accordance with GAAP consistently applied, and since the date of such financial 
information, there has been no change in the business, fi.i:1ancial condition, results of 
operations, or prospects of the City which would materially and adversely affect the 
ability of the City to perform its obligations hereunder or under any other Related 
Documents to which it is a party which has not been disclosed by the City to the Bank. 

(1) Legal Matters. The City is in material compliance with all applicable 
laws, rules, regulations and orders of any governmental authority having jurisdiction over 
the City, non-compliance with which would materially and adversely affect the ability of 
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the City to perform its obligations hereunder or under any other Related Documents to 
which it is a party. 

_ (m) E~vironmental Matters. In the ordinary course or° its business, the City 
conducts an ongoing review of Environmental Regulations on the business, operations 
and properties of the City, in the course of which it identifies and evaluates associated 
liabilities and costs (including, without limitation, any capital or operating. expenditures 
required for clean-up or closure of properties presently or previously owned or operated, 
any capital or operating expendii:ures required to achieve or maintain compliance with 
environmental protection standards imposed by law or as a . condition of any license, 
permit or contract; any related constraints on operating activities, including any periodic 
or permanent shutdown of any facility or reduction in the level of or change in the nature 
of operations conducted thereat and any actual or potential liabilities to third parties, 
including employees, and any related costs and e:Xpenses). On the basis of such review 
the City has reasonably concluded that Environmental Regulations are unlikely to have a 
material adverse effect on the Property or the ability of the City to pay any Base Rental or 
Additional Rental or any of its obligations. hereunder or under any other Related 
Document. 

(n) Regulations T, U and X The City is not engaged in the business of 
extenQing credit for the purpose of purchasing or carrying margin stock (within the 
meaning of Regulation T, U or X issued by the Board of Governors of the Federal 
Reserve System); and no proceeds of any Certificates will be or have been used to extend 
credit to others for the purpose of purchasing or carrying any niargin stock. 

( o) ERISA. Other than as disclosed in writing to the Bank prior to the Closing 
Date, the. City does not maintain or contribute to, and has not maintained or contributed 
to, any Plan that is subject to Title N of BRISA and does not have any under funded 
pension liabilitie!' the effect _of which could reasonably be expected to result in a material 
adverse effect on the City's ability to satisfy its obligations under this Agreement or the 
other Related Documents. 

(p) No Tax or Fee. Neither the execution or delivery of this Agreement or the 
advance of any· amounts pursuant to this Agreement will give rise to ·any tax or fee 
imposed by any local or state agency or governmental body. 

( q) Usury. The terms of· this Agreement and the Related Documents 
regarding calculation and payment of interest _and fees do not violate any applicable usury 
laws. 

(r) Essentiality. The Property is an essential asset of the City necessary to 
serve the needs of the residents of the City. The City believes that at all times while any 
rental payments or any obligation of the County under the Related Documents remains 
unpaid, the Property will remain an essential asset of the County. 



(s) Fair Rental Value. The·total Maximum Base Rental for the Property does 
not exceed the fair rental value of the Property. In making such determination of fair 
rental value, consideration has been given to the uses and purposes which may be served 
by the Property and the benefits therefrom which will accrue .to the City and the general 
public. 

(t) Adt;fitional Rentals. All Obligations of the City hereunder, other than the· 
principal of and interest with respect to the Certificates, shall be paid as Additional 
Rentals pursuant to Section 3.l(g) of the Sublease . 

.ARTICLEV 

CONDITIONS 

Section 5.1. Conditions to Closing. The effectiveness · of this Agreement and the 
obligation of the Bank to purchase the Certificates hereunder is subject to the conditions 
precedent that the Bank ·shall have received the items listed below in this Section, each dated and 
in form and substance as is satisfactory to the Bank: 

(a) The Bank shall have received: 

(i) Certified copies of the resolutions of the City approving this 
Agreement, the other Related Documents and the other matters contemplated 
hereby and thereby, and all other documents, including records of proceedings of 
the City, instrunients, governmental approvals, third party approvals and opinions 
as the Bank and its counsel may reasonably request evidencing any other 
necessary action. 

(ii) A certificate of the City stating the names and true signatures of 
the officers of the City authorized to sign this Agreement and the other documents 
to be delivered by.the City hereunder. 

(iii) Executed or certified copies,· as applicable, of each of the Related 
Documents in form and substance satisfactory to the Bank. 

(iv) A letter addressed to the Bank from Jones Hall, Special Counsel, 
entitling the Bank to rely on such firm's approving opinion addressed to the City 
with respect to the Tax-Exempt Certificates. 

· (v) An opinion or opinions of Jones Hall, Special Counsel, in form and 
substance satisfactory to the Bank and its counsel, addressed to the Bank, to the 
effect that (A) this Agreement has been duly authorized,· executed and delivered 
by the City and constitutes a legal, valid and binding agreement of the City 
enforceable against the City in accordance vyith its respective terms (except that 
(i) the enforcement of the Agreement may be limited by bankruptcy and other 



similar laws relating to creditors' rights, (ii) certain equitable remedies may be · 
unavailabl~ and (iii) the indemnification provision may be limited by securities 
laws . and public policy), (B) the Certificates have been duly executed and 
delivered pursuant to tb.e Trust Agreement and constitute legal, valid and binding 
obligations enforceable in accordance with their terms (except that (i) the 
enforcement thereof may be limited by bankruptcy and other similar laws relating 
to creditors' rights, (ii) certain equitable remedies may be unavailable and (iii) the 
indemnification provision may be limited by securities laws and public policy), 
(C) the Ban1c, for so long as it is the owner of any Certificates, is entitled to the 
benefits of the Trust Agreement on a parity with all Holders of Certificates, 
(D) the City has the authority and power to execute this Agreement, and (E) that 
the terms of the Trust Agreement, the Sublease and this Agreement create a valid 
pledge of and lien of the Pledged Property to secure the Certificates and the 

·amounts owed to the Bank hereunder and under the Fee Agreement. 

(vi) Evidence that the long-term unenhanced rating assigned to the 
Lease Obligation Debt is not less than "AA-" by S&P and "Aa3" by Moody's. 

(vii) Each of the Tax-Exempt Certificate and the Taxable. Certificate 
shall be executed and delivered in physical certificated form and registered in the 
name of the Bank. · 

(viii) A certificate of the City setting forth the annual fair rental value of 
each Component. 

(ix) Certificate(s) of the City stating that (A) on the Closing Date, no 
Default or Event of Default has occurred and is continuing, and that (B) on the 
Closing Date, all representations and warranties of the City contained herein or 
otherwise made in writing in connection herewith shall be true and correct with 
the same force and effe9t as though such representations and warranties had been 
made on and as of such time. 

(x) An opinion of the City Attorney of the City as counsel to the City, 
in form and substance satisfactory to the Ban1c and its counsel, and addressed to 
the Bank. . 

(xi) Audited financial statements for the City for the two most recently 
available fiscal years and the most recent operating budget summaries for the 
City's General Fund for the current fiscal year. · 

(xii) . Ev~dence that the City has appropriated amounts sufficient to pay 
the Base Rental due, or anticipated to be due, in the Fiscal Year ending June 30, 
2016, with respect to the Components. · 

(xiii) . Evidence of the City's current .hazard and rental interruption 
insurance for the Components such that the amount payabe under the related 



policy shall be not less than from an amount equal to tw'o (2) years' maxim.uni 
Base Rental for all the Components, assuming an interest rate of 12% per annum 
and such insurance shall be satisfactory to the Bank. The Bank shall have 
received a certificate from the City's Risk Manager stating that the City's current 
policies of insurance and any self-insurance maintained by the City comply with 
the provisions of Section 4.3 of the Sublease. Any such commercial insurance 
policies shall name the Bank as loss payee and additional ill.sured and shall be 
issued by insurers rated "A" or better by Best's or approved by the Bank. 

(xiv) A copy of the investment policy of the City. 

(xv) Certificates of the Trustee evidencing the signatures and offices of 
officers of each executing the Related Documents, and with respect to· such other 
matters as the Bank may reasonably request, and an opinion of counsel to the 
Trustee, in form and substance satisfactory to the Bank and its ·counsel, and 

· addressed to the Bank. 

(xvi) . Written evidence satisfactory to the Bank that a separate CUSIP 
number has been obtained and reserved from Standard and Poor' s CUSIP Service 
Bureau, a division of The McGraw-Hill Companies, Inc. for the Tax-Exempt 
Certificate and the Taxable Certificate (such CUSIP number shall also be made 
available on the Bloomberg Municipal Bond Description Screen or otherwise 
provided electronically to the Bank pursuant to a third party provider of such 
information). · 

· (xvii) Such other documents, certificates, opinions, approvals and filings 
with respect to the Related Documents and this Agreement as the Bank may 
reasonably request. 

(b) All other legal matters pertaining to the execution and delivery of this 
Agreement, the Related Documents and the execution and delivery of the first installment 
of the Certificates shall be reasonably satisfactory to the Bank and its counsel. 

( c) The City shall have made payment to (i) the Bank of all amounts due on 
the Closing Date hereunder and (ii) Chapman and Cutler LLP, as special counsel to the · 
Bank, its legal fees and· expenses incurred in connection with the preparation, review, 
negotiation, execution and delivery of the Related Documents. 

Section 5.2. Conditions Precedent Purchases. The obligation of the Bank to Purchase 
each Certificate is subject to the satisfaction of the following conditions precedent on the 
Purchase Date: · 

(a) no Default or Event of Default shall have occurred and be continuing; 
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(b) the representations and warranties of the City set forth in Article IV hereof 
(other than Section 4.1 (g)) shall be true and correct on and as of sue~ date, as if made on 
such date; 

( c) the .Purchaser. shall have received a Request for Purchase as required 
under, and in strict conformity with, Section 2.3 hereof; and 

[(d) with respect the Purchase of a Tax-Exempt Certificate only, neither 
the City nor the Bank &hall haye received written notice from Bond Counsel that the 
approving opinion delivered pursuant to Section 5.l(a)(iv) hereof may no longer be. 
relied upon.l 

OR 

(d). with respect the Purchase of a Tax-Exempt Certificate only, the Bank. 
shall have received from Bond Counsel an approving opinion to the effect that the 
interest with respect to such subsequently executed and delivered Tax-Exempt 
Certificate is excludable from gross income for federal income tax pu.rposes, 
substantially in the form of [Exhibit _J her.eto.]2 

Section 5.3. Conditions Precedent tO Issuance of Certificates.: The City hereby agrees 
that it shall not permit the execution and delivery of any Certificates prior to the date on which 
the Bank receives evidence of title insurance on the Components insuring the Trustee and 
naming the Bank an additional insured, in an amount not less than the fuitial Commitment 
Amount, subject only to such exceptions as shall be acceptable to the Bank, with such 
endorsements· and affirmative coverages as may be reasonably required by the Bank, including 
such endorsements as may be reasonably required by the Bank, and. otherwise in form and 
substance satisfactory to the Bank · and its counsel and issued by an insurance company· 
aQceptable to the Bank and its counsel and authorized to issue such insurance in the State· of 
California. 

ARTICLE VI 

COVENANTS OF THE CITY 

Section 6.1. Covenants. The City covenants and agrees, from the date hereof and until 
the payment in full of all Obligations, unless the Bank shall otherwise consent in writing: 

1 Option to be used if Bond Counsel intends to.deliver one opinion at cfosing that speaks to the true-exempt 
status of each Tax-Exempt Certificate subsequently executed and delivered. 

2 Option to be used l.fBond Counsel intends to deliver an approving opinion at closing and also· an approving 
op~on with respect to each subsequently executed and delivered Tax-Exempt Certificate. 



(a) Information. The City will prepare or cause· to be· prepared and deliver to 
· the Bank the following: 

(i) as promptly as available, and in any event no later than 270 days 
after the end of each fiscal year of the City, the complete Comprehensive Annual 
Financial Report ( "CAFR ') of the City, certified as to the fairness of presentation 
and conformity with GAAP consistently applied, by a recognized firm of 
independent certified public accountants; 

(ii) concurrently with the delivery of the financial statements delivered 
to the Bank pursuant to (a)(i) above, a certificate from an Authorized 
Representative ~ertifying that such Authorized Representative has no knowledge 
of any event which constitutes an Event of Default or would constitute an Event 
of Default but for the requirement that notice be given or time elapse or both, that 
has occurred. and is continuing and a certificate from an Authorized 
Representative of the City certifying that such Authorized Representative has no 
knowledge of any event which constitutes an Event of Default or would constitute 
an Event of Default but for the requirement that notice be given or time elapse or 
both, that has occurred and is continuing; 

(iii) within ninety (90) days of adoption of the most recently adopted 
annual operating budget of the City with respect to the City's General Fund, 
evidence that such annual operating budget with respect to the City's General 
Fund includes therein as a separate line item all Minimum Required Rental 
Payments and Addit~onal Payments due during such period, if not otherwise paid 
from capitalized interest funded by proceeds of the Certificates; and 

(iv) such other information respecting the affairs, conditions and/or 
operations, financial or otherwise, of the City or ·the Property, as the Bank may 
from time to time reasonably request. 

All factual information, hereinafter delivered by City in writing to the Bank will be, to the 
knowledge of the authorized. person delivering. such information after reasonable inquiry, 
accurate and complete in all material respects on the date as of which such information is 
certified. 

(b) No Amendment Without Consent of the Bank. Without the prior Written 
consent of the Bank, the City will not agree or consent to any amendment, supplement, 
waiver or modification of any provision of any Related Document to which the City is a 
party that affects the rights, interests, security or remedies of the Bank hereunder. · 

( c) Incorporation of Covenants by Reference. The City agrees that it will 
perform and comply with each and every covenant and agreement required to be 
performed or observed by it in the Related Documents to whicP. it is a party, which 
provisions, as· well as related defined terms contained herein, are hereby incorporated by 
reference herein with the same effect as if each and every such provision were set forth 



herein in its entirety. To the extent that any such incorporated provision permits any 
Person to waive compliance with or consent to such provision · or requires that a 
document, opinion. or other instrument or any event or condition be acceptable or 
satisfactory to· any Person, for purposes of this Agreement, such provision shall be 
complied with only if it is waived or consented to by the Bank and such document, 
opinion or ·other instrument shall be acceptable or satisfactory only if it is .acceptable or 
satisfactory to the Bank. . . 

( d). Outstanding Ce!tificates. 

(i) The City will not cause the execution and delivery or deem to 
cause the execution and delivery any Tax-Exempt Certificates if the aggregate 
amount of such Tax-Exempt .Certificates to be executed or delivered exceeds the 
Tax-Exempt Certificate Commitment. 

(ii) The Cify will not· cause the execution and delivery or. deem to 
cause the execution and delivery any Taxable Certificates if the aggregate amount 
of such Taxable Certificates to· be execute4 ·or delivered exceeds the Taxable 
Certificate Commitment. 

(e) Defaults. The City wiJl promptly (and in any event within five Business 
Days) notify the Bank of the occurrence of any Default or Event of Default specifying the 
details of such Default or Event of Default or event of default and the action that the City 
proposes, to take with respect thereto. · 

(f) Books, Recotds. The City will permit, during normal business hours and 
from time to time, upon reasonable prior notice, the Bank or any of its agents or 
representatives to examine and make copies of and abstracts from the records and books 
of account of the City (except records and books of accuµnts the examination of which by 
the Bank is prohibited by law), and to discuss the affairs, finances and accounts of the 
City with any representative or any other appropriate officer of the City or· the City's 
independent publjc accountants. Without limiting the foregoing, upon reasonable prior 
notice the· City shall permit the Bank to visit and inspect any of the Property during 
regular business hours as often as· the Bank may reasonably request. 

(g) Other Obligations_. The City will comply with and observe all other 
obligations and requirements set forth in the Trust Agreement and each other Related 
Document to which it is a party (including without limitation all provisions therein for the 
benefit of the Bank) in all material respects and· in all laws, statutes and regulations 
binding upon it, noncompliance with which would materially adversely affect the City's 
ability to perform its obligations under the Certificates, this Agreement or any of the 
Related Documents. · 

(h) Litigation; Material Change. The City shall promptly notify the Bank of 
(i) the existence and status of any litigation which individually or in the aggregate could, 
iii the event of an unfavorable outcome, or (ii) the occurrence of any other event or 



change which could have a material adverse effect on (A) the ability of the City to 
perform its obligations hereunder or under the other Related Documents or (B) the 
enforceability or.validity of the Trust Agreement or any of the other Related Documents. 

(i) · Obligations under Related Documents. The City shall take all actions as 
may be reasonably requested by_ the Bank to enforce the obligations under the Related 
Documents of each of the other parties thereto. 

G) Truste.e. The City will not, without the prior written consent of the Bank 
(which consent shall not be unreasonably withheld or delayed), appoint or permit the 
appointment of a successor Trustee. The City shall at all times maintain a Trustee under 
the Trust Agreement. · 

(k) Limitation on Voluntary Liens. (i) The City shall not create a pledge, lien 
or charge on any part of the Property or the Pledged Property, other than the lien in favor 
of Holders of the Certificates and the ·Bank. (ii) The City covenants to keep the 
Components and all parts thereof free from judgments, and materialmen's and 
:rp.echanics' liens, claims, demands, encumbrances, liabilities and other lien~ of whatever 
nature or character, which, in each case, might hamper the City in utilizing the 
Components; and promptly, upon request of,the Bank, to take such action from time to 
time. as may be rea~onably necessary or proper to remedy or cure any cloud upon or 
defect in the title to the Components or any part thereof, whether now existing or 
hereafter developing, to prosecute all actions, suits, or other proceedings as may be 
reasonably appropriate for such purpose. · 

(1) City to _Maintain Existence. The City agrees that it will maintain its 
existence as a charter city and county under the laws and ·constitution of the State of 
California·. 

(m) Further Assurances. The City will execute, ackn~wledge where 
appropriate; and deliver from time to time promptly at the request of the Bank all such 
instruments and documents as in the opinion of the Bank are reasonably necessary or 
desirable to carry out the intent and purposes of this Agreement. 

(n) No Impairment. The City will not take any action, or cause or permit the 
Trustee to take any action, under the Trust Agreement, the Sublease or any other Related 
Document inconsistent with the rights and remedies of the Bank under this Agreement. 

( o) Additional Obligations. The City will not issue or cause the execution and 
delivery or authorize the issuance or the execution and delivery of any obligations 
payable from Base Rental or Additional Rental due under the Sublease other than the 
Certificates. 

(p) References to the Bank. The City will not refer to the. Bank in any official 
statement, offering memorandum, or private placement memorandum without the Bank's 
prior written consent thereto. 



( q) Title Insurance. . Title insurance shall be provided and maintained in the 
manner and in form and substance as set · forth in the Sublease; provided that 
notwithstanding anything contained in the Sublease or any other Related Document to the 
contrary, any policy of title insurance shall be subject only to such exceptions as shall be 
acceptable to the Bank, with such endorsements and affirmative coverages as may be 
reasonably required by the Bank, including endorsements regarding zoning and access to 
public roads, and otherwise in form and substance satisfactory to the Bank and its counsel 
and issued by an insurance company acceptable to the Bank and its counsel and 
authorized. to issue such insurance in the State. 

(r) Maintenance of Insurance. Insurance shall be provided and maintained in 
the manner and in form and substance as set forth in the Sublease. 

(s) Covenants and Legal Duties. Subject to Secti<:m 3.l(g) of the Sublease, 
the City agrees to include all Minimum Required Rental Payments and Additional Rental 
due under the Sublease in each Fiscal Year in its annual budget and to make the 
necessary annual appropriations for all such Minimum Required Rental Payments and 
Additional Rental, and for all Minimum Supplemental Rental Payments, if any, subject to 
Section 3.5 of the Sublease. The covenants on the part of the City herein contained and 
in the Sublease shall be deemed to be l:),nd shall be construed to be duties imposed by law, 
and it shall be the duty of each and every public official of the City to take such action 
and do such things as are required by law in tb,e performance of the official duty of such 
officials to enable the City to carry out and perform such covenants and agreements . 

. (t) Use Proceeds. The City shall cause the Trustee to use the proceeds of 
· Taxable Certificates for the purpose of financing the Project Costs of the Taxable 

Projects and the proceeds of Tax-Exempt Certificates for the purpose of financing. the 
Project Costs of Tax-Exempt Projects. · 

(u) Ratings. The City shall give written notice to the Bank as soon as 
practicable of the increase, decrease, withdrawal or suspension of any rating maintained 
by Moody's, Fitch or S&P, to the extent such Rating Agency is then maintaining a rating 
on Lease Obligation Debt, in respect of the City's unenhanced Lease Obligation Debt, 
unless such rating is terminated due to the payment in full of such certificates of 
participation; provided that the requirement to provide such notice shall be -satisfied if 
such information is publicly available on the Electronic Municipal Market Access system 
maintained by the Municipal Securities Rulemaking Board. The City shall cause to be 
maintained at all times long-term unenhanced ratings on its Lease Obligation Debt from 
at least two (2) of Moody's, Fitch and S&P. 

(v) - Voluntary Rent Abatement. Except as required by law and the terms of the 
Sublease, the City shall not seek or assert a claim for abatement of rental payments under 
the Sublease. · 

(w) Immunity. To the fullest extent permitted by law, the City ll;grees not to 
assert the defense of immunity (on the grounds of sovereignty or otherwise) in any 
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proceeding by the Bcink to enforce any of the obligations of the City 'under this 
Agreement or any other Related Document. 

(x) Alternate.Finandng. The City agiees to use its best efforts to obtain an 
alternate financing in the event that (i) the Bank decides not to extend the Commitment 
Expiration Date and any Certificates are then outstanding or (ii) the Commitment and 
Available Commitment is terminated on the Termination Date and any Certificates are 
then outstanding. 

(y) ERISA. The City will comply in all material respects with Title N of 
BRISA, if, when and to the extent applicable. 

(z) Swap Agreements. (i) The City will use its best efforts to enter into all 
future Swap Contracts with a claim on the General Fund of the City with counterparties 
rated "AA-" (or its equivalent) or better by at least one Fitch, S&P or Moody's. (ii) In no 

· event shall any swap counterparty with respect to any such Swap Contract with a claim 
on the General Fµnd of the City be rated lower than "A" (or its equivalent) by any one of. 
Fitch, S&P 'or MQody's, without the prior written consent of the Bank, at the time of 
entering into such Swap Contract. 

(aa) Future Credit Facilities. In the event that the City shall, directly or 
indirectly, enter into or otherwise consent to ·any Bank Agreement, which such Bank 
Agreement provides such Person with additional or more restrictive covenants, additional 
or· more restrictive events of default, shorter amortization periods with respect to term 
outs and/or rights or remedies than are provided to the Bank in this Agreement or a . . 
maximum rate with respect to the obligations under the related Bank Agreement in 
excess of. the Maximum Rate hereunder (collectively, the "Additional Rights"), such 
Additionai Rights shall automatically be deemed to be mcorporated into this Agreement 
and the Bank shall )lave the benefits of such Additional Rights. Upon the request of the 
Bank, the City shall promptly, enter into an amendment to this Agreement to include such 
Additional Rights, provided that the Bank shall maintain the benefit of such ~dditional 
Rights even if the City fails to provide such amendment. Notwithstanding the foregoing, 
no Additional Rights (except for those relating to shorter amortization periods with 
respect to term outs or a maximum rate as described further l?elow) shall be incorporated 
by reference into this Agreement, and the City shall have no obligation to enter into .an 
amendment to include any such Additional Rights, if the related Bank Agreement is 

. entered into by the City after the four ( 4) month anniversary of the· Closing Date; except· 
that any Additional Rights relating to shorter amortization periods with respect to term 
outs or a maximum rate with respect to the obligations under the related Bank Agreement 
in excess of the Maximum Rate hereunder shall be incorporated herein by reference 
pursuant to this Section 6.l(aa), and the City shall enter into an amendment hereto to 
include such Additional Rights, no matter when such Bank Agreement is entered into. If 
the City shall amend the related Bank Agreement such that it no longer provides for such 
Additional Rights, then, without the consent of the Bank this Agreement shall be deemed 
to automatic\'llly no longer contain the related Additional Rights and the Bank shall no 
longer have the benefits of any such Additional Rights. 



(bb) Fair Rental Value. In the event the aggregate fair rental value of all of the 
Components is less than the aggregate principal of and interest with respect to all 
Certificates outstanding afte( the .Term-Out Commencement Date in any calendar year, 
the City will use its best efforts to either (i) talce all steps necessary to seek an 
appropriation from the City's General Fund in an amount equal to such difference 
between the aggregate principal of and interest with respect to all Certificates outstanding 
after the T.erm-Out Commencement Date and such fair rental value and use such 
appropriation to prepay such Certificates or (ii) obtain alternative financing to otherwise 
refinance the Certificates. 

(cc) Tax-Exempt Status. The City shall not take any action or omit to take any 
action, which action, if talcen or omitted, would adversely affect the exclusion of interest 
with respect to the Tax-Exempt Certificates from gross income for federal income tax 
purposes. 

ARTICLE VII 

l)EFAULTS AND REMEDIES 

S~ction 7.1. Events of Default. The occurrence of any of the following events (whatever 
the reason for such event and whether voluntary, involuntary, or effected by operation of law) 
shall be an "Event of Default" hereunder: 

(a) the City shall fail to pay (i) any principal of or interest with respect to any 
Certificate when due (whether by scheduled maturity, required prepayment, acceleration, 
demand or otherwise) or (ii) any Commitment Fee or any other amount payable 
hereunder and, in the case of such Commitment Fee or other amount, such failure shall 
continue for a period of three (3) Business Days from the date such Obligation was due; 

(b) (i) The City shall default in the performance of any of the covenants set 
forth in Section 6.l(b), (d), (g), (j), (k)(i), (1), (n), (o), (q), (r), (s), (t), (v), (w) or (z)(ii) 
hereof or (ii) Certificates shall be executed and delivered prior to satisfaction of the 

' . 

condition precedent set forth in Section 5 .3 hereof; 

( c) The City shall default in the performance of any other term, covenant or 
agreement set forth herein and such failure shall continue for a period of thirty (30) days 
after the earlier to 09cur of (i) written notice thereof shall have been given to the City by 
the Bank or. (ii) the tenth (10th) day after the Controller of the City shall have actual 
knowledge of such default; . 

( d) · Any representation, warranty, certification or statement made by the City 
(or incorporated by reference) in this Agreement or by the City in ·any other Related 
Document or in any certificate, financial statement or other document delivered pursuant 

. · to .this Aireement or any other Related Document shall prove to have been incorrect in 
any material respect when made or deemed made; 

5~ 



( e) The City shall (A) fail to make any payment on any Material City Debt 
(other than the Certificates) or any interest or premium thereon when due (whether by 
scheduled maturity, required prepayment, acceleration, demand or otherwise) and such 
failure shall continue after the applicable grace period, if any, specified in the agreement 
or instrument relating to such Material City Debt; or (B) fail to perform or observe any 
term, covenant or. condition on its·part to be performed or observed under any agreement 
or instrument relating to any Material City Debt when required to be performed or 
observed, and such failure shall not be waived and shall continue after the later of (1) five · 
Business Days after notice of such failure or (2) the applicable grace period, if any, 
specified in such agreement or instrument, if th~ effect of such failure to perform or 
observe is to accelerate the maturity of such Material City Debt; or (C) any Material City 
Debt shall be declared to be due and payable or be required to be prepaid (other than by a 
regularly scheduled required prepayment or an optional prepayment), prior to the stated 
maturity thereof; provided, however, that in the case of clause (A) or (B) any such failure 
shall not be considered an Event of Default hereunder if the same is being contested fa 
good faith and by appropriate proceedings and such contest shall operate to stay the 
acceleration of the mahirity of such Material City Debt; 

(f) The City or the Trustee shall commence a voluntary case or other 
proceeding seeking liquidation, reorganization or other relief with respect to itself or its 
debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or 
seeking the appointment of a trustee, receiver, liquidator, custodian or otP.er similar 
official of its or any substantial part of its property, or shall consent to any such relief or 
to the appointment of or taking possession by any such official in an involuntary case or 
other proceeding commenced against it, or shall make a general assignment for the 
ben~fit of creditors, or shall fail generally to pay its debts as they becoine due, or shall 
declare a moratorium, or shall take any action to authorize any of the foregoing; or any · 
Governmental Authority of appropriate jurisdiction shall declare a moratorium with . 
respect to any of the debt of the City; 

(g) A case or other proceeding shall be commenced· against the City or the 
Trustee seeking liquidation, reorgamzation or other relief with respect to it or its debts 
under any bankruptcy, insolvency or other similar law now or hereafter in effect or 
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 
official of it or any substantial part of its property, and such involuntary case shall remain 
undismissed and unstayed for a period of sixty (60) days; or an order for relief shall be 
entered against the City or the Trustee under the federal bankruptcy laws as now or 
hereafter in effect, or any writ, judgment, warrant of attachment, execution .or similar 
process shall be issued or levied against a substantial part of the property, assets or 
business of the City or the Trustee, and such proceedings or petition shall not be 
dismissed, or such writ, judgment, warrant of attachment, execution or similar process 
shall not be stayed, released, appealed, vacated or fully bonded, within the time permitted 
by law after commencement, filing or levy, as the case may be; 
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(h) Any provision of this Agreement or-any Related Document shall cease for 
any reason whatsoever to be a valid and binding agreement of the City or the Trustee, or 
the City or the Trustee shall contest the validity or enforceability thereof; 

(i) Any pledge or security interest created herewder or wder the Trust 
Agreement to secure any amowts·due wder this Agreement shall fail. to be valid or fully 
enforceable; 

G) An event of default shall occur wder any of the Related Documents (other 
than this Agreement) or the City shall fail to make any payment wder the Sublease when 
and as due; · 

(k:) The highest long-term wenhanced rating assigned by Moody's, F:itch or 
S&P, to the extent such Rating Agency is then maintaining a rating on Lease Obligation 
Debt; on any Lease Obligation Debt of the. City shall be withdrawn, suspended or 
otherwise wavailable for credit related reasons or reduced below "Baal " (or its 
equivalent), "BBB+" (or its equivalent) or "BBB+" (or its equivalent), respectively; 

(1) ·One or more final, nonappealable judgments or orders for the payment of 
money in the aggregate amowt of $25,000,000 or more shall be rendered against the City 
and such judgment or order shall continue wsatisfied and unstayed for a period of sixty 
(60) days; o:i:, 

(m) Any Event of Default (or term of like meaning or effect) shall have 
occurred wder any Bank Agreement related Lease Obligation Debt of the City. 

Section 7.2. Rights and Remedies upon Default. Upon the occurrence of an Event of 
Default herewder, the Bank may take one or more of the following actions at any time and from 
time to time (regardless of whether the actions are taken at the same or different times): 

. (a) by written notice to the' City, declare the Commitment and/or the 
Available Commitment to be terminated and thereafter the Bank will have no further 
obligation to purchase Certificates herewder; 

(b) by written notice to the City, declare · the commencement of the 
Amortization Period pursuant to which the principal of and interest with respect to the 
Certificates shall be repaid as set forth in Section 2.5(a)(ii) hereof and demand the other 
Ob.ligations under this Agreement (other than the principal of and interest with respect to 
the Certificates) to be immediately due and payable without presentment, demand, protest 
or further notice -of any kind, all of which are hereby expressly waived; 

( c) either personally or by attorney or agent without bringing any action or 
proceeding; or by a receiver to be appointed by a court in any appropriate action or 
proceeding, take whatever action at law or in equity may appear necessary or desirable to 
collect the amowts due and payable wder the Related Documents or to enforce 
performance or observance of any obligation, agreement or covenant of the City wder · 



the Related Documents, whether for specific performance of any agreement or covenant 
of the City or in aid of the execution of any power granted t0 the Bank in the Related 
Documents; 

( d) · cure any Default, Event of Default or event of nonperformance hereunder 
or under any Related Document; provided, however, that the Bank shall have no 

· obligation to effect such a cure; and 

( e) exercise, _or cause to be exercised, any and all remedies as it may have 
under the_ Related Documents and as otherwise available at law and at equity. 

Notwithstanding anything to the contrary contained in the preceding sentence, upon _the 
occurrence or existence of an Event of Default of the type described ii_i Section 7.l(f) of 7.l(g), 
the remedies described in the foregoing clauses (a) and (b) shall .occur immediately and 
automatically without prior notice or further action on the part of the Bank or any other person. 
Anything in this Agreement to the contrary notwithstanding, from and after the occurrence an 
Event of Default; all Certificates and other Obligations hereunder shall bear intere~t at the 
Default Rate. 

Section 7.3. Suits at Law or in Equity and Mandamus. If any Event of Default shall 
occur, then and in every such case the Barile shall be entitled to proceed to protect and enforce its . 
rights by such appropriate judicial· proceeding as it may deem most effectual to protect and 
enforce any such right, either by suit, in equity, or by action at law, whether for the specific 
performance of any covenant or agreement contained in this Agreement, in aid of the exer_cise of 
any power granted in this Agreement, or to enforce any other legal o;r equitable right vested in 
the Ban).<: by this Agreement, the Certificates or by law. The provisions of this Agreement shall 
be a contract with each and every Certificateholder and the duties of the City shall be enforceable 
·by any Certificateholder by mandamus or other appropriate suit, action, or proceeding in any 
court of competent jurisdiction. 

Section 7.4. No Waiver. No failure on the part of Bank to exercise, and no delay in 
exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial 
exercise of any right hereunder preclude any further exercise thereof or the exercise of any other 
right. The remedies herein provided are cumulative and not exclusive of any remedies provided 
by law. No delay or omission by the Bank in the exercise of any right, remedy or power or in the 
pursuit of any remedy shall impair any such right remedy or power or be construed to be a 
waiver of any· default on the part of the Bank or to be acquiescence therein. No express or 
implied waiver by the Bank of any Event of Default shall ill any way be a waiver of any future or 
subsequent Event of Default. 

Section 7. 5. Discontinuance of Proceedings. fu case the Bank shall proceed to invoke 
any right, remedy or recourse permitted hereunder or under the Related Documents and shall 
thereafter elect to discontinue or abandon the same for any reason, the Bank shall have the 
unqualified right so to do and, in such event, the City and the Bank shall be restored to their 
former positions with respect to .the Obligations, the Related Documents and otherwise, and the 
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rights, remedies, recourse and powers of the Ban1c hereunder shall continue as if the same had 
never been invoked. 

. ARTICLE VIII 

GENERAL 

Section 8.1. Notices. All notices; requests, demands, directions and other 
communications (collectively· "notices") under the proyisions of this Agreement shall be in 
writing (including facsimile communication), unless othei-Wise expressly permitted hereunder, 
and shall be sent by first-class mail or overnight delivery and shall be deemed received as 
follows: (i) if by first class mail, five (5) days after mailing; (ii) if by overnight delivery, on the 
next Business Day; (iii) if by telephone, when given to a person who confirms such receipt;. and 
(iv) if by facsimile, when confirmation of receipt is obtained. All notices shall be sent to the 
applicable party at the following address. or in accordance with the last unrevoked written 
direction from such party to the other parties hereto: 

The City: 

The Bank: 

City and County of San Francisco 
1 Dr. Carlton B. Goodlett Place 
room 316 
San Francisco, California 94102 
Attention: City Controller 
Facsimile: ( ) [ ] 
Telephone: . ( ) [ ] 

·Wells Fargo Ban1c,. National As.sociation 

Attention: 
Facsimile: . (_) ----
Telephone: (_)_-_ 

The Bank, with respect to Wells Fargo Bank, National Association 
Requests for Purchase 

The Trustee: . 

Attention: 
Facsimile: 
Telephone: 

(_)_-_ 
(_)_-_ 

U.S. Bank National Association 
One California Street, Suij:e 1000 
San Francisco, California 94111 

. Attention: Corporate Trust Services 
Facsimile: (415) 677--37~9 
Telephone: ( ) [ ] 



. The Bank may rely on any notice (including telephone communication) purportedly made by or 
on behalf of the other, and shall have no duty to verify the identity or authority of the Person 
giving such notice, unless such actions or omission~ would amount to gross negligence or 
intentional misconduct. 

Section 8.2. Successors and Assigns. 

(a) Successors and Assigns Generally. This Agreement is a continuing obligation and 
shall be binding upon the City, its successors, transferees and assigns and shall inure to the 
benefit of the Certificateholders and their respective permitted successors, tran8ferees and 
·assigns. The City may not assign or otherwise transfer any of its rights or obligations hereunder 
without the prior written consent of the Bank. Notwithstanding anything to the contrary set forth 
herein, so long as no Event of Default shall have occurred and be continuing here.under, Wells 
Fargo Bank, National Association may not assign its obligations to purchase Certificates 
pursuant to the terms of this Agreement without the prior written consent of the City (such­
consent riot to _be unreasonably withheld). Each Certificateholder may, in its sole discretion and 
in accordance with applicable Law, from time to time assign, sell or transfer in whole or in part, 
this Agreement, its interest in the Certificates and the Related Documents in accordance with the 
provisions of paragraph (b) or ( c) of this Section. Each Certificate.holder may at any time and 
from time to time enter into participation. agreements in accordance with the provisions of 
paragraph ( d) of this Section. Each Certificateholder may at any time pledge or assign a security 
interest subject to the restrictions· of paragraph (e) of this Section. Upon acceptance and 
notification thereof to the City and the Trustee, the successor to the Bank for such purposes shall 
thereupon succeed to and become vested with all of the rights, · powers, privileges and 
responsibilities of the Bank, and Wells Fargo Bank, National Association or any other Person 
being replaced as the Bank shall be discharged from its duties and obligations as the Bank 
hereunder. · · 

(b) Sales and Transfers to a Bank Transferee. Without limitation of the foregoing 
generality, Wells Fargo Bank, NatiOnal Association may at any time sell or otherwise transfer to 
one or more transferees all or a portion of the Certificates to a Person that is (i) a Bank Affiliate 
or (ii) a trust or other custodial arrangement established by the Bank or a Bank Affilfate, the 
owners of any beneficial interest in which are limited to "qualified institutional buyers" as 
defined in Rule 144A promulgated under the 1933 Act (each, a "Bank Transferee"). From and 
after the date of such sale or transfer, Wells Fargo Bank, National Association (and its 
successors) shall continue to have all of the rights of the Bank hereunder and under the other 
Related Docuµients as if no such transfer or sale had occurred; provided, however, that (A) no 
such sale or transfer referred to in clause (b )(i) or (b )(ii) hereof shall in any way affect the 
obligations of the Bank hereunder, (B) any such sale or transfer referred to in clause (b )(i) or 
(b )(ii) hereof shall be in a minimum amount of $250,000, (C) the City and the Trustee shall be 
required to deal only with the Bank with respect to any matters under this Agreement and (D) in 
the case of a sale or transfer referred to in clause (b )(i) or (b )(ii) hereof, only Wells Fargo Bank, 
National Association shall be entitled to enforce the provisions of this Agreement against the 
City. 
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(c) Sales and Transfers to a Non-Bank Transferee. Without limitation. of the foregoing 
generality, a Certificateholder may at any time sell or otherwise transfer to one or more 
transferees which are not Bank Transferees but each of which constitutes (i) a "qualified 

. institutional buyer" as defined in Rule 144A promulgated µnder the 1933 Act. and (ii) a 
commercial bank organized under the laws of the United States, or any state thereof, or any other 
country which is a member of the Organization for Economic Cooperation and Development, or 
a political subdivision of any such countrj, and, in any such case, having a combined capital and 
surplus, determined as of the c:l?te of any transfer pursuant to this clause ( c ), cif not less than 
$5,000,000,000 (each a "Non-Bank Transferee") all or a portion of the Certificates if (A) written 
notice of such sale or transfer, including that such sale or transfer is to a Non-Bank Transferee, 
fogether with addresses ancl related information with respect to the Non-Bank Trans{eree, shall 
have been given to the City, the Trustee and the Bank (if different than the Certificateholder) by 
s-µch selling Certificateholder and Non-Bank Transferee; provided, however, that any sale or 
transfer shall be in a minimum amount Of $250,000, and (B) the. Non-Bank Transferee shall have 
delivered to the City, the Trustee and the selling Certificateholder, an investment letter in 
substantial~y the form attached as Exhibit F to this Agreement (the "Investor Letter"). 

From and after the date the City, the Trustee and the selling Certificateholder have 
received written notice and an executed Investor Letter, (A) the Non-Bank Transferee thereunder 
shall be a party hereto and shall have the rights and obligations of a Certificate.hplder hereunder 
and under the other Related Documents, and this Agreement shall be deerr:i.ed to be amended to 
the extent, but only to the extent, necessary to effect the addition of the Non-Bank Transferee, 
and any reference to the assigning Certificateholder hereunder and . under the other Related 
Documents shall thereafter refer to such transferring Certificateholder and to the Non-Bank 
Transferee to the extent of their respective interests, and (B) if the transferring Certificateholder 
no longer owns any Certificates, then it shall relinquish its rights and be released ·from its 
obligations hereunder and under the Related Documents. 

( d) Participations. The Bank shall have the right to grant participations in all or a 
portion of the Bank's interest in the Certificates, this Agreement and the .other Related 
Documents to one or more other banking institutions; provided, however, that (i) no such 
participation by any such participant shall in any way affect the obligations of the Bank 
hereunder and (ii) the City shall be required to deal only with the Bank, with respect to any 
matters under this Agreement, the Certificates and the other Related Documents and no such 
participant shall be entitled to ·enforce any provision hereunder against the City. 

( e) . Certain Pledges. The Bank may at any time pledge or grant a security interest in all 
or any portion of its rights under the Certificates, this Agreement and the Related Documents·to 
secure obligations of the Bank, including any pledge or assignment to secure obligations to a 

. Federal Reserve Bank; provided that no such pledge or assignment shall release the Bank from 
any of its obligations hereunder or substitute any such pledgee or assignee for the Bank as a 
party hereto. 

Section 8.3. Amendments. Any provision of this Agreement may be amended or 
modified if, but only if, such amendment or modification is in writing and is signed by the City 
and the Bank. 



Section 8.4. Governing Law; Consent to Jurisdiction and Venue; Service of Process. 
(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS 

OF THE STATE OF CALIFORNIA WITHOUT GIVING EFFECT TO CONFLICTS OF LAWS PROVISIONS. 

(b) EACH PARTY HERETO CONSENTS TO AND SUBMITS TO IN PERSONAM JURISDICTION AND 

VENUE IN THE STATE OF CALIFORNIA AND IN THE UNITED ST.ATES DI~T.RICT COURT FOR THE 

NORTHERN DISTRICT OF CALIFORNIA. EACH PARTY ASSERTS THAT IT HAS PURPOSEFULLY AVAILED 

ITSELF OF THE BENEFITS OF THE LAWS OF THE STATE OF CALIFORNIA AND WAIVES ANY OBJECTION 

TO IN PERSONAM JURISDICTION ON THE GROUNDS OF MINIMUM CONTACTS, WAIVES ANY OBJECTION 

TO VENUE, AND WAIVES ANY PLEA OF FORUM NON CONVENIENS. THIS CONSENT TO AND 

SUBMISSION TO JURISDICTION IS WITH REGARD TO ANY ACTION RELATED TO THIS AGREEMENT. 

REGARDLESS OF WHETHER THE PARTY'S ACTIONS TOOK PLACE IN THE STATE OF CALIFORNIA OR 

ELSEWHERE IN THE U;NITED STATES, THIS SUBMISSION TO JURISDICTION IS NONEXCLUSIVE, AND 

DOES NOT PRECLUDE EITHER PARTY FROM OBTAINING JURISDICTION OVER THE OTHER IN ANY 

COURT OTHERWISE HAVING JURISDICTION. 

( c) TO THE EXTENT PERMITTED BY APPLICABLE LAWS, EACH OF THE PARTIES 

HERETO HEREBY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED 

UPON OR ARISING OUT OF THIS AGREEMENT, THE RELATED DOCUMENTS OR ANY OF THE 

TRANSACTIONS CONTEMPLATED HERE~Y OR THEREBY, INCLUDING CONTRACT CLAIMS, TORT 

CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OT.HER COMMON LAW OR STATUTORY CLAIMS. IF AND 

TO THE EXTENT THAT THE FOREGOING WAIVER OF THE RIGHT TO A JURY TRIAL IS UNENFORCEABLE 

FOR ANY REASON IN SUCH FORUM, EACH OF. THE PARTIES HERETO HEREBY CONSENTS TO THE 

ADJUDICATION OF ALL CLAIMS PURSUANT TO JUDICIAL REFERENCE AS PROVIDED IN CALIFORNIA 

CODE OF CIVIL PROCED:URE SECTION 638, AND THE JUDICIAL.REFEREE SHALL BE EMPOWERED TO 

HEAR AND DETERMINE ALL I~SUES IN SUCH REFERENCE, WHETHER FACT OR LAW .. EACH OF THE 

PARTIES HERETO REPRESENTS THAT EACH HAS REVIEWED THIS WAIVER AND CONSENT AND EACH 

KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS AND CONSENTS TO JUDICIAL 

REFERENCE FOLLOWING CONSULTATION WITH LEGAL COUNSEL ON SUCH MATTERS. IN THE EVENT 

OF LITIGATION; A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY 

THE COURT OR TO JUDICIAL REFERENCE UNDER CALIFORNIA CODE OF CIVIL PROCEDURE 

SECTION 638 AS PROVIDED HEREIN. 

(d) The covenants and waivers made pursuant.to this Section 8.4 shall be irrevocable 
and unmodifiable, whether in writing or orally, and shall be applicable to any subsequent 
amendments, renewals, supplements or modifications of this Agreement. In the event of 
litigation, this Agreement may be filed as a written consent to a trial by the court. 

·Section 8.5. Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be an original and all of which shall constitute but one and the same 

. instrument. The parties agree that the .electronic signature of a party to this Agreement shall be 
as valid as an original signature of such party and shall be effective to bind such party to this 
Agreement. The parties agree that any electronically signed document (including this 
Agreement) shall be deemed (i) to be "written" or "in writing," (ii) to have been signed and 
(iii) to constitute a record established and maintained in the ordinary course of business and an 
original written record when printed from electronic files. · Such paper copies or "printouts," if 



introduced as evidence in any judicial, arbitral, mediation or administrative proceeding, will be 
admissible as between the parties to the same extent and under the same conditions as other 
original business records created and maintained in documentary form. Neither party shall 
contest the admissibility of true and accurate copies of electronically signed documents on the 
basis of the _best evidence rule or as not. satisfying the business records exception to the hearsay 
rule. For purposes hereof, "electronic signature" means a manually-signed original signature that 
is then transmitted by electronic means; "transmitted by electronic means" means sent in the 
form of a facsimile or sent via the internet as a "pdf' (portable· document format) or other 
replicating image attached to an e-mail message; and, "electronically signed document" means a 
document transmitted by electronic means and containing; or to which there is ·affixed, an 
electronic signature. 

Section 8. 6. Severability. If any provision of this Agreement shall be held or deemed to 
be or shall, in fact, be invalid, inoperative or- unenforceable as ·applied in any particular case in 
any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provisions of 
any constitution, statute, rule of public policy, or any other reason, such circumstances shall not 
have the effect of rendering the provision in question invalid, inoperative or unenforceable in any 
other case or circumstance, or of rendering any other provision or provisions of this Agreement 
invalid, inoperative ot unenforceable to any extent whatever. 

Section 8. 7. Survival of this Agreement. All covenants, agreements, representations and 
warranties made in this Agreement shall survive the extension by the Bank of the Commitment 
and shall continue in full force and effect so long as the Commitment shall be unexpired or any 
sums drawn or due thereunder or any other obligations shall be outstanding and unpaid, 
regardless of any :investigation made by any Person and so long as any amount payable 
hereunder remains unpaid. The agreement of· the City to indemnify the Bank and each 
Indernirified Party under Section 3 .2 hereof shall continue in full force and effect 
notwithstanding a termination of the Commitment or the fulfillment of all Obligations. The 
obligations of the City under Sections 3.3 and 2.6(d) hereof shall also continue in full force and 
effect notwithstanding a termination of the Commitment or the fulfillment of all Obligations. 
Whenever in 'this Agreement the· Bank is referred to; such reference shall he deemed to include 
the successors and assigns of the Bank and all covenants, promises and agreements by or on 
behalf of the City which are contained in this Agreement shall inure to the benefit of the· 
successors and assigns of the Bank. 

Section 8.8. Effectiveness. This Agreement shall become effective upon the execution 
by the Bank and the acceptance hereof by the City. 

Section 8.9. Headings. The headings of the Sections of this Agreement ar~ inserted for 
convenience only and shall not be deemed to be a part hereof. 

Section 8.10. · No Personal Liability. None of the qty's officers, employees, or agents 
(including, without limitation, any person executing this Agreement) shall be liable personally 
for any Obligation or be subject to any personal liability or accountability by reason of the City's 
issuance of any Certificate or for entering into. this Agreement. 



·Section 8.11. Patriot Act; Government Regulations. (a) The Bank hereby notifies the 
City that pursuant. to the requirements of the USA Patriot Act (Title III of Pub. L 107-56 (signed 
into law October 26, 2001)) (the "l?atriot Act"), the Bank is required to 9btain, verify and record 
information that includes the name and address of the City and other information that will allow 
the Bank to identify the City in accordance with the Patriot Act. 

(b) The City shall ensure that (a) no person who controls the City is or shall be listed on 
the Specially Designated Nationals and Blocked Person List or other similar lists maintained by 
the Office of Foreign Assets· Control ("OFAC'), the Department of the Treasury or included in 
any Executive Orders, that prohibits or limits the Bank from making any advance or extension of 
credit to the City or from otherwise conducting business with the City, and (b) the Certificates 
proceeds shall not be used to violate any of the foreign asset control regulations of OF AC or any 
enabling statute or Executive Order relating thereto. Further, the City 'Shall comply with all 
applicable Bank Secrecy Act ("BSA") laws and regulations, as amended. The City agrees to 
provide documentary and other evidence of City's identity as may be requested by the Bank at 
any time to enable the Bank to v~rify the City's identity or to comply with any applicable law or 
regulation, including, without limitation, Section 326 of the Patriot Act. 

Section 8.12. City Requirements. The Bank hereby agrees to the City's requirements, as 
provi4ed in Exhibit H attached hereto and incorporated hereby by this 'reference. 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS· WHEREOF,· the parties hereto have caused this Certificate Purchase 
Agreement to be duly executed and delivered by their respective officers thereunto duly 
authorized as of the date first above written. 

CITY AND COUNTY OF SAN FRANCISCO 

APPROVED AS TO FORM: 

CITY ATTORNEY 

By~~~~~~~~~~~~ 
Name: 

~~~~~~~~~~~~ 

Title: 
~~~~~~~~~~~~ 
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·. ! 

WELLS FARGO BANK, NATIONAL ASSOCIATION 
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EXHIBIT A 

[FORM OF RE.QUEST FOR PURCHASE) 

REQUEST FOR PURCHASE 

Wells Fargo Bank, National Association 
[Address] · 
Telephone: 
Facsimile: 
Attentfon: 
Email: 

Ladies and Gentlemen: 

The undersigned, an Authorized Representative, refers to the Certificate Purchase 
Agreement, dated [June _J 2016] (together with any amendments or supplements thereto, the 
''Agreement"), by and between the City and County of San Francisco (the "City") and .Wells 
Fargo Bank, National Association (the "Bank") (the terms defined therein being us~d herein as 
therein defined) and hereby requests, pursuant to Section 2.3 of the Agreement, that the Bank 
make a Purchase ()f Certificates under the Agreement, and in that connection sets forth below the 
following information relating to such Purchase (the "Proposed Purchase"): 

1. The Business Day of the Proposed Purchase is , 20_ (the 
"Purchase Date"), which is at least three Business Days after·the date hereof. 

2. The principal amount of. the Proposed Purchase of a Certificate is 
$ which, together with all other Certificates then outstanding, is not 
greater than the Available Commitment as of the Purchase Date set forth in 1 above. 

3. The Certificate shall be a [Taxable Certificate and bear interest at the 
Taxable LIBOR Rate] [Tax-Exempt Certificate and bear interest at a Tax-Exempt 
.LIBORRate]. 

[ 4. with respect to Tax-Exempt Certificates only, neither the City nor the 
Bank shall have received written notice from Bond Counsel that the approving 
opinion delivered pursuant to Section 5.l(a)(iv) of the Agreement may no longer be 
relied upon.3 

3 Option to be used if Bond Coun8el intends to deliver one approving opinion at closing that speaks tci the 
tax-exempt status of Tax-Exempt Certificate subsequently issued. We then need comfort that we can 
continue to rely on such opinion. 



4 

OR 

4 with respect to Tax-Exempt Certificates only, the Bank shall have 
received from Bond Counsel an approving opinion to the effect that the interest with 
respect to such Tax,...Exempt Certificate is excludable from gross incom·e for federal 
income tax purposes, substantially in the form of [Exhibit _J hereto.]4 

Option to be used if Bond Counsel intends to deliver an approving opinion at closing and also in 
connection with the issuance of each subsequent Tax-Exempt Certificate. 
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The Proposed Purchase shall be made by the Bank by wire transfer of immediately 
available funds to the undersigned in accordance with the instructions set forth befow: 

[Insert wire instructions] 

Very truly yours, 

CITY AND COUNTY OF SAN FRANCISCO 

By: _____________ _ 
Name: 
Title: 
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EXIllBITB 

[FORM OF REQUEST FOR EXTENSION] 

REQUEST FOR EXTENSION 

Wells Fargo Bank, National Association 
[Address] 
Telephone: 
Facsimile: 
Attention: 

.Email: 

Ladies and Gentlemen: 

[Date] 

Reference is made to the Certificate Purchase Agreement dated [June_, 2016] (together 
with any amendments or supplements thereto, the "Agreement") by and between the 
undersigned, the City and County of San Francisco (the "City") and Wells Fargo Bank, National 
Association (the "Bank"). All terms defined in the Agreement are used herein as defmed 
therein. 

The City hereby requests, pursuant to Section 2.10 of the Agreement, that the 
Commitment J:i,xpiration Date with respect to the Available Commitment as of the date hereof be 
~xtended to _, Pursuant to such Section 2.10, we have enclosed with 
this request the following information: 

1. a reasonably detailed description of any and all Defaults that have 
occurred and are continuing; 

2. confirmation that all representations and warranties of the City as set forth 
in Article IV of the Agreement and each Related Document are true and correct as though 
made on the date hereof and that no Default or Event. of Default has occurred and is 
continuing on the date hereof; and 

3. any other pertinent information previously requested by the Bank. 
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The Bank is asked to notify the City of .its decision with respect to this request within 60 
days of the date of receipt hereof. If the Bank fails to notify the City of the Bank's decision 
within such 60-day period, the Bank shall be deemed to have rejected such request. 

Very truly yours, 

CITY AND COUNTY OF SAN FRANCISCO 

By:~~~~~~~~~~~~~~­
Name: 
Title: 

Sjji 



EXHIBITC 

[FORM OF NOTICE OF TERMINATION OR REDUCTION] 

NOTICE OF TERMINATION OR REDUCTION 

Wells Fargo Bank, National Association 
[Address] 
Telephone: 
Facsimile: 
Attention: 
Email: 

Ladies and Gentlemen: 

Re: Certificate Purchase Agreement dated [June , 2~16] 

[Date]· 

The City and County of San Francisco (the "City"), tlITough its undersigned, an 
Authorized Representative, hereby- certifies to Wells Fargo Bank, National Association (the 
"Bank"), with reference to the .Certificate P1:1Ychase Agreement dated [June_, 2016] (together 
with any amendments or supplements thereto, the "Agreement"), by and between the City and 
the Bank (the terms defined therein and not otherwise defined herein being used herein as therein 
defined): · 

[(1) The City hereby informs you that the Commitment is terminated in 
accordance with the Agreement.] 

OR 

[(1) The City hereby informs you that the Available Commitment is 
reduced from [insert amount as of the date of Certificate] to [insert new amount], 
such reduction to be effective· on .] 
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IN WITNESS WHEREOF, the City has executed and delivered this Notice this day 
of 
----~ 

CITY AND COUNTY OF SAN FRANCISCO 

By: ______________ _ 
Name: 
Title: 



EXHIBITD 

[FORM OF NOTICE OF REDUCTION] 

NOTICE OF REDUCTION 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room 316 
San Francisco, California 94102 
Attention: City Controller 

Ladies and Gentlemen: 

[Date] 

We hereby notify you that pursuant to Section 2.7(a) of the Certificate Purchase 
Agreement dated [June _J 2016], by and between the undersigned, the City and County of San 
Francisco (the "City") and yYells Fargo Bank, National Association (the "Bank'), the Available 
Commitment is reduced from [insert amount as of the date of Certificate] to [insert new 
amount], such reduction to be effective on_· _____ _ 

Very truly yours, 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

By~---~~~~~--~~~~ 
Name: 
Title: 
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EXBIBITE 

(FORM OF NOTICE OF EXTENSION] 

NOTICE OF EXTENSION 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room 316 
San Francisco, California 94102 
Attention: City Controller 

Ladies and Gentlemen: 

[Date] 

. We hereby notify_ you that pursuant to Section 2.1 O(b) of the Certificate Purchase 
Agreement dated [June_, 2016], by and betWeen the City and County of San Francisco (the 
"City") and !}le undersigned, Wells Fargo Bank, National Association (the "Bank"), the 
Commitment Expiration Date with respect to the Commitment 9.S of the date hereof shall be 
extended to . Your aclmowledgment hereof shall be deemed to be y9ur 
representation and warranty that all your representations and warranties contained in Article N 
of the Agreement and each other Related Document are true and correct and will be true and 
correct as of the date hereof and that no Default or Event of Default has occurred and is 
continuing. 

Very truly yours, 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

By~~~~~~~~~~~~~~-
Name: 
Title: 
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Acknowledged as of ____ ,_·_ by 

CITY AND COUNTY OF SAN FRANCISCO 

By ____ --'----------
N ame: -----------

. Title: -----------



EXHIBITF 

FORM OF INVESTOR LETTER 

· [June_, 2016] 

City and County of San Francisco 
San Francisc9, Californi~ 

RE: $160,000,000 
[City and County of San Francisco 
Lease Revenue Direct Placement 

Revolving Certificates of Participation, Series _] 

[City and County of San Francisco 
Lease Revenue Direct Placement · 

Revolving Certificates of Participation, Series _ (Taxable)] 

Ladies and Gentlemen: 

· This letter is to provide you with certain representations and agreements with respect to 
our purchase of the above-reference_d certificates (the "Certificates"). The Certificates were 
executed and delivered under and secured in the manner set forth pursuant to that certain Trust 
Agreement by and between the City and County of San Francisco (the "City") and [U.S. Bank 
National Association] (the "Trustee") on [ · _, 2016] (the "Trust Agreement"). 
[Wells Fargo Bank, National Association] (the "Bank," the "undersigned," "us" or "we," as 
applicable) is purchasing the Certificates pursuant a Certificate Purchase Agreement dated [June 
_, 2016] 1 by and between the City and the.Bank. We hereby represent and warrant to you and 
agree with you as follows: 

1. We understand that the Certificates have not been registered pursuant to 
the Securities Act of 1933, as amended (the "1933 Act")., the .Securities laws of any state 
nor has the Trust Agreement been qualified pursuant to the Trust Indenture Act of 1939, 
as amended, in reliance upon certain exemptions set forth therein. We acknowledge that 
the Certificates (i) are not being registered or otherwise qualified for sale under the "blue 
sky'' laws and regulations of any state, (ii) will not be listed on any securities exchange, 
and (iii) will not carry a rating from any rating service. 

2. We have not offered, offered to sell, offered for sale or sold any of the 
Certificates by means <?f any form of general solicitation or 'general advertising, and we 
are not an underwriter of the Certificates within the meaning of Section 2(11) of the 1933 
Act. 
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3. We have sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and ·other tax-exempt 
obligations, to be able to evaluate the risks and merits of the investment represented by 
the purchase of the Certificates. 

4. We have authority to purchase the Certificates and to execute this letter 
and any other instruments and documents required to be executed by the purchaser in 
connection with the purchase of the Certificates. · 

5. The undersigned is a duly appointed, qualified and acting representative of 
the Bank and is authorized to caus~ the Bank to make the certifications, representations 
and warranties contained herein by execution of this letter on behalf of the Bank. 

6. The Bank is a "qualified institutional buyer" as defined .ffi Rule 144A 
promulgated under the 1933 Act and is able to bear the economic risks of such 
investment. 

7. The undersigned understands that no official statement, prospectus, 
offering circular, or other comprehensive offering statement is being provided with 
respect to the Certificates. The undersigned has made its own inquiry and analysis with 
respect to the City, tbe Certificates and the security therefor, and other material factors 
affecting the security for and payment of the Certificates. 

8. The undersigned acknowledges that it has either been supplied with or 
been given access to information, including financial statements and other financial 
information, regarding the City, to which a reasonable investor would attach sigriificance 
in making investme:nt decisions, and has had the opportunity to ask questions and receive 
answers from knowledgeable individuals concerning the City, the Certificates and the 
security therefor, so that as a reasonable investor, it has been able to make its decision to 
purchase the Certificates. 

9. The Certificates are being acquired by the Bank for investment for its own 
account and not with a present view toward resale or distribution; provided, however, that 
the Bank reserves the right to sell, transfer or redistribute the Certificates, but agrees that 
any such sale, transfer or distribution by the Bank shall be to a Person: 

(a) that is an affiliate of the Bank; 

(b) that is a trust or other custodial arrangement· established by the 
Bank or one of its affiliates, the owners of any beneficial interest in which are 
limited to qualified institutional buyers; or 
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( c) that the Bank reasonably believes to be a qualified institutional 
buyer and a commercial bank organized under the l~ws of the United States, or 
any state thereof, or any other country which is a member of the Organization for 
Economic Cooperation and .Development, or a political subdivision of any such 
country, and, in· '1.D.Y case, having a combined capital and surplus of not less than 
$5,000,000,000 as of the date of such sale, transfer or distribution who executes 
an investor letter substantially in the form of this letter. 

Very truly yours, 

[BANK] 

By:~~~~~~~~~~~~~~~~ 
Nanie: 

~~~~~~~~~~~~~~ 

Title: 
~~~~~~~~~~~~~~ 

Signature Pa{e t<fl.Jnvestor Letter 



EXIDBIT G 

·CITY REQUIREMENTS 

1. Nondiscrimination; Penalties. 

(a) Nondiscrimination. In the performance of this Agreement, the Bank 
agrees not to discriminate against any employee, City employee working with the Bank, 
applicant for employment with the Bank, or against any person seeking accommodations, 

· advantages, facilities, privileges, services, or menibership in all business, social, or other 
establishments or organizations, on the basis of the fact or perception of a person's race, 
color, creed,· religion, national origin, ancestry, age~ height, weight, sex,' sexual 
orientation, gender identity, domestic partner status, marital status, disability or Acquired 
hnmune Deficiency Syndrome or HIV status (AIDS/HIV status),. or association with 
members of such protected classes, or in retaliation for opposition to discrimination 
against such classe·s. 

(b) Subcontracts. The Bank shall incorporate by reference in all subcontracts 
the provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco 
Administrative Code (copies of which are available from the City) and shall require all 
subcontractors to comply with such provisions. The Bank' failure to comply with the 
obligations in this subsection shall constitute a material breach of this Agreement. 

(c) . Nondiscrimination in Benefits. The Bank, as of the date of this 
Agreement, does not and will not during the term of this Agreement, in any. of its 
operations in San Francisco, on real property owned by the City, or where work is being 
performed for the City elsewhere in the United States, discriminate in the provision of 
bereavement leave, family medical 1eave, health benefits, membership or membership 
discounts, moving expenses, pension ·and retirement benefits or travel benefits, as well as 
any benefits other than the benefits specified above, between employees with domestic 
partners and employees with spouses, and/or between the domestic partners and spouses 
of such employees, where the domestic partnership has been registered with a 
governmental entity pursuant to state or local law authorizing such registration, subject to 
the conditions set forth in §12B.2(b) of the San Francisco Administrative Code. 

( d) Condition to ·contract. As a condition to this Agreement, the Bank shall 
execute the "Chapter 12B Declaration: Nondiscrimination in ContraCts and Benefits" 
form (form HRC-12B-101) with supporting d9cumentation and secure the approval of the 
form by the San Francisco Human Rights Commission. 

( e) Incorporation . of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are 
incorporated in this Section by reference and made a part of this Agreement as though 
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fully set forth herein.· The Bank shall comply fully with and be bound by all of the 
provisions that apply to this Agreement under such Chapters, including but not limited to 
the remedies provided in such Chapters. Without limiting the foregoing, the Bank 
understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco 
Administrative Code, a penalty of $50 for each person for each calendar day during 
which such person was discriminated against in violation of the provisions of this 
Agreement may be assessed against the Bank and/or deducted from any payments due the 
Bank. 

2. MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative 
Code §12F.5, the City urges companies doing business in Northern Ireland to move towards 
resolving employment inequities, and encourages such companies to abide by the MacBride 
Principles. The City urges San Francisco companies to do business with corporations that abide 
by the MacBride Principles. By signing below, the person executing this Agreement on behalf 

· of the Bank aclmowledges and agrees that. he or she has read and understood this sec~on. 

3. Tropical Hardwood and Virgin Redwood. Pursuant to §804(b) of the San Francisco 
Environment Code, the City urges contractors not to import, purchase, obtain, or use for any 
purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin 
redwood wood product. · 

4. Drug-Free Workplace Policy. The Bank aclmowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession, or use of a controlled substance is prohibited on City premises. The Bank agrees that 
any violation of this prohibition by the Bank, its employees, agents or assigns will be deemed a 
material breach of this Agreement. 

5. Sunshine Ordinance. In accordance with San Francisco Administrative Code 
§67.24(e), contracts, contractors' bids, responses to solicitations and all other records of 
communications between the City and persons or finns seeking contracts, . shall be open to 
inspection immediately after a contract has been awarded. Nothing in this provision requires the 
disclosure of a private person or organization's net worth or other proprietary financial data· 
submitted for qualification for a. contract or other benefit until and unless that person or 
organization is awarded the contract or benefit. Information provided which is covered by this 
paragraph will be made available to the public upoll'request. 

6. Limitations on Contributions. Through execution of this Agreement, the Bank 
acknowledges that it is familiar with Section 1.126 of the City's Campaign and Goven1mental 
Conduct Code, which prohibits any person who contracts with the City· for the rendition of 
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease 
of any land or building, or for a grant, loan or loan guarantee, from making any campaign 
contribution to (1) an individual holding a City elective office if the contract must be approved 
by the individual, a board on which that individual serves, or a board on which an appointee of 
that individual serves, (2) a candidate for the office held by such.individual, or (3) a committee 
controlled by such individual, at any time from the commencement of negotiations for the 
contract until the later of either. the termination of negotiations for such contract or six months 



after the date the contract is approved. The Bank acknowledges that the foregoing restriction 
applies only if the· contract or a combination or series of contracts approved by the same 
individual or board in a fiscal year have a total anticipated or actual value of $50,0.00 or more. 
The Bank further acknowledges that the prohibition on contributions applies to each prospective 
party to the contract; each member of the Bank's board of directors; the Bank's chairperson, 
chief executive officer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than 20 percent in the Bank; any subcontractor listed in the bid or 
contract; and any committee that is sponsored or controlled by the Bank. Additionally, the Bank 
acknowledges that the Bank must inform each of the persons described in the preceding sentence 
of the prohibitions contained in said Section 1.126. 

7. Requiring Minimum Compensation for Covered Employees. The Bank agrees to 
comply fully with and be bound by all of the provisions of the Minimum Compensation 
Oi:dinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P 
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The 
provisions of Chapter 12P are incorporated herein by reference and made a part. of this 
Agreement as though fully set forth. The text of the MCO is available on the web at 
www.sfgov.org/olse/mco. A partial listing of some of the Bank's obligations under the MCO is 
set forth ·in this Section. The Bank is required to comply with all the provisions of the MCO, 
irrespective of the listing of obligations in this Section. Capitalized terms used in this Section 
and not defined in this Agreement shall have the meanings assigned to such terms · in 
Chapter 12P. Consistent with .the requirements of the MCO, the Bank agrees to all of the 
following: 

(a) The MCO requires the Bank to pay the Bank's employees a minimum 
hourly gross compensation wage rate aµd to provide minimum compensated and 
uncompensated time off. The minimum wage· rate may change from year to year and the 
Bank is obligated to keep informed of the then-current requirements. Any subcontract 
entered into by the Bank shall require the subcontractor to 'comply with the requirements 
of the MCO and shall contain contractual obligations substantially the same as those set 
forth in this Section. It is the Bank's obligation to ensure that any subcontractors of any 
tier under this Agreement comply with the requirements of the MCO. If any 
subcontractor under this Agreement fail.s to comply, the City may plirsue any of the 
remedies set forth in this Section against the Bank. Nothing in this Section shall be 
deemed to grant the Bank the right to subcontract. 

(b) The Bank shall not take adverse action or otherwise discriminate against 
an employee or other person for the exercise or attempted exercise of rights under the 
MCO. Such actions, if taken within 90 days of the exercise or attempted exercise of such 
rights, will be rebuttably presumed to be retaliation prohibited by the MCO. 

( c) The Bank shall maintain employee and payroll records as required by the 
MCO. If the Bank fail to do so, it shall be presumed that the Bank paid no more than the · 
minimum wage required under State·law. 
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( d) · The City, upon reasonable notice to the Bank, is authorized to inspect the 
Bank's job sites during normal business hours. · 

(e) The Bank's commitment to provide the minimum compensation required 
by the MCO is a material element of the City's consideration for this Agreement. The 
City in its sole discretion shall determine whethc;,r such a breach has occurreq. The City 
and the public will suffer actual damage that will be impractical or extremely difficult to 
determine if the Bank fail to comply with these requirements. The Bank agree that the 
sums set forth in Section 12P.6.l of the MCO as liquidated damages are not a penalty, 
but are reasonable estimates of the loss that the City and the public will incur for the 
Bank's noncompliance. The procedures. governing the assessment of liquidated damages 
shall be th0.se set.forth in Section 12P.6.2 of Chapter 12P. 

(t) The _Bank understands and agrees that if it fails to comply with the 
requirements of the MCO, .the City shall have the right to pursue any rights or remedies 
available under Chapter 12P (including at its option the liquidated damages provided for 
therein), under the terms of the contract, and under applicable law. If, within 30 days 
after receiving written notice of a breach of this Agreement for violating the MCO, the 
Bank fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 30 days, the Bank fails to commence efforts to cure within such period, or 
thereafter fails diligently to pursue such cure to completion, the City shall have the right 
to pursue any rights or remedies available under applicable law, including those set forth 
in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable·. 
individually or in combination with any other rights or remedies available to the City. 

(g) The Bank represents and warrants that it is not an entity that was set up, or 
is being used, for the purpose of evading the intent of the MCO. 

_ (h) If the Bank is exempt from the MCO when this Agreement is executed 
because the cumulative amount of agreements with the City for the fiscal year is less than 

. $25,000, but the Bank late~ enters into an agreement or agreements that cause the Bank to 
exceed that amount in a fiscal year, the Bank shall thereafter. be required to comply with 
the MCO under this Agreement. This obligation arises on the effective date of the 
agreement that causes the cumulative amount of agreements between the Bank and the 
City to exceed $25,000 in the fiscal year. 

8. Requiring Health Benefits for Covered Employees. The Bank agrees to comply 
fully with and be bound by all of the provisions of the Health Care Accountability Ordinance 
(HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including the remedies 
provided, and implementing regulations, as· the same ;may be amended from time to time. The 
provisions of Chapter 12Q are incorporated by reference and made a part of this Agreement as 
though fully . set forth herein. · The text of the HCAO is available on the web at 
www.sfgov.org/ol~e. Capitalized terms used in this Section and not defined in this Agreement 
shall have the meanings assigned to such terms in Chapter 12Q. 



(a) For each Covered Employee, the Bank shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO. If the Bank chooses to offer the health 
plan option, such health plan shall meet the minimum standards set forth by the San 
Francisco Health Commission. 

(b) Notwithstanding the above, if the Bank is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

/ 

(c) The Bank's failure to comply with the HCAO shall constitute a material 
breach of this Agreement. The City shall notify the Bank if such a breach has occurred. 
If, within 30 days after receiving City's written notice of a breach of this Agreement for 
violating the HCAO, the Bank fails to, cure such breach or, if such breach cannot 
reasonably be cured within such period of 30 days, the Bank fails to commence efforts to 
cure within such period, or thereafter fails diligently to pursue such.cure to completion, 
the City shall have the right to pursue the remedies set forth in 12Q.5.l and 12Q.5(f)(l-
6). · Each. of these remedies shall be exercisable individually or in combination with any 
other rights or remedies available to the City. · 

( d) Any Subcontract entered into by the Bank shall require the Subcontractor 
to comply with the requfrements of the HCAO and shall contain contractual obligat;ions 
substantially the same as those set forth in this Section. The Bank shall notify City's. 
Office of Contract Administration when it ·enters into such a Subcontract and shall certify 
to the Office of Contract Administration that it has notified the Subcontractor of the 
obligations under the HCAO and has imposed the requirements of the HCAO on 
Subcontractor through the Subcontract. The Bank shall be responsible for its 
Subcontractors' compliance with this Chapter. If a Subcontractor fails to comply, the 
City may pursue the remedies set forth in this Section against the Bank based on the 
Subcontractor's failure to comply, provided that the City has first provided the Ban1c with 
notice and an opportunity to obtain a cure of the violation. 

( e) The Bank shall not discharge, reduce in compensation, or otherwise 
discriminate against any employee for notifying the City with regard to the Bank's 
noncompliance or anticipated noncompliance with the requirements.of the HCAO, for 
opposing any practice· proscribed by the HCAO, for participating in proceedings related 
to the HCAO, or for seeking to assert or enforce any rights under the HCAO by any 
lawful means. 

(f) The Bank represents and warrants that it is not an entity that was set up, or 
is being used, for the purpose of evading the intent of the HCAO. 

(g) The Bank shall maintain employee and payroll records in compliance with 
the California Labor Code and Industrial Welfare Commission orders, including the 
number of hours each employee has worked on the City Contract. 

(h) The Bank shall keep itself informed of the current requirements of the 
HCAO. 



(i) The Bank shall provide reports to the City in accordance with any 
reporting standards promulgated by the City under. the HCA~), including reports on 
Subcontractors and Subtenants, as applicable. · 

G) The Bank shall provide the City with access to records pertaining to 
compliance with HCAO after receiving a written request from the City to do so and being 
provided ·at least ten business da~s to respond. 

(k) The Bank shall allow the City to inspect the Bank's job sites and have 
access to the Bank's employees in order to mopitor and determine compliance. with 
HCAO. 

(1) The City may conduct random audits of the Bank to . ascertain its 
compliance with HCAO. The Bank agrees to cooperate with the City when it conducts 
such audits. 

(m) If the Bank is exempt from the HCAO when this Agreement is executed 
because its amount is less than $25,000 ($50,000 for nonprofits), but the Bank later enters 
into an agreement or agreements that cause either Bank's aggregate amount of all 
agreements with the City to reach $75,000, all the agreements shall be thereafter subject 
to the HCAO. This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreement.s between the Bank and the City to be equal to or 
greater than $75,000 in the fiscal year. · 

9. Prohibition on Political Activity with City Funds. In accordance with San Francisco 
Administrative Code Chapter 12.G, the Bank may not participate in, support, or attempt to 
influence any political campaign for a candidate or for a ballot measure (collectively, "Political 
Activity") in the performance of the services provided under this Agreement. The Bank agrees to 
comply with San Francisco Administrative Code Chapter 12.G and any implementing rules and. 
regulations promulgated by the City's Controller. The terms and provisions of Chapter 12.G are 
incorporated herein by this reference. In the event the Bank violates the provisions of this 
section, the City may, in addition to any other rights or remedies available hereunder, 
(i) terminate this Agreement, and (ii) prohibit the Bank from bidding on or receiving any new 
City contract for a period of two (2) years. The Controller will not consider the Bank's use. of 
profit as a violation of this section. 

10. Protection· of Private Information. The Bank has read and agrees to the terms· set 
forth in San Francisco Administrative Code Sections 12M.2, ·''Nondisclosure of Private 
Information," and 12M.3, "Enforcement" of Administrative Code Chapter 12M, "Protection of 
Private Information," which are incorporated herein as if fully set forth. The Bank agrees that 
any failure of the Bank to comply with the requirements of Seetion 12M.2 of this Chapter shall 
be a material breach of this· Agreement. In such an event, in addition to any other remedies 
available to it under equity or law, the City may terminate this Agreement, bring a false claim 
action against the Bank pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar 
the Bank. 



11. Gra.ffi,ti Removal. Graffiti is detrimental to the health, ·safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense of disrespect 
of the law that results in an increase in crime; degrades the community and leads to urban blight; 
is detrimental to property values, business opportunities and the enjoyment oflife; is inconsistent 
with the City's property maintenance goals and aesthetic standards; and results in additional 
·graffiti and in other properties becoming the target,. of graffiti uriless it is quickly removed from 
public and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti 
must be abated as quickly as possible to avoid detrimental impacts on the City and its residents, 
and to prevent the further spread of graffiti. · 

The Bank shall remove all graffiti from any real property owned or leased by the Bank in 
the City and. County of San Francisco within forty eight"( 48). hours of the earlier of the Bank's 
(a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti from the 
Department of Public Works. This section is not intended to require the Bank to breach· any. 
lease or other agreement that it may have concerning its use of the real property. The term. 
'~graffiti" means any inscription, word, figure, marking or design that is affixed, marked, etched, 
scratched, drawn or painted on any building, structure, fixture or other improvement, whether 
permanent or
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temporary, including by way of example only and without limitation, signs, 
banners, billboards and fencing surrounding construction sites, whether public or private, without 
the consent of the owner of the property or the owner's· authorized agent, and which is visible 
from the public right-of-way. "Graffiti" shall not include: (1) any. sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any 
mural or other painting or marking on the property that is protected as a work of fine art under 
the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a work of 
visual art under the. (Red wine to first to find!) :federal Visual Artists Rights Act of 1990 (17 · 
U.S.C. §§ 101 et seq.). Any failure of the Bank to comply· with this section of this Agreement 
shall constitute a breach of this Agreement. 

12. Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the 
City on April 18, 2001, the City affirmed that it will not tolerate the unauthorized use of its 
intellectual property, including the SFO logo, CADD designs, and copyrighted publications. All 
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the 
Airport (including subcontractors and subtenants) may not use the Airport intellectual property, 
or any intellectual property confusingly similar to the Airport intellectual property, without the 
Airport Director's prior consent. 

. 13. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco 
Administrative Code §21.35, any Bank, subcontractor or consultant who submits a false claim 
shall be liable to the City for three times the amount of damages which the City sustains because 
of the false claim. An underwriter, subcontractor or consultant who submits a false claim shall 
also be liable to the City for the costs, including attorneys' fees, of a civil action brought to . 
recover any of those penalties or damages, and may be liable to the City for a civil penalty of up 
to $10,000 for each false claim. An underwriter, subcontractor or consultant ·will be deemed to 
have submitted a false claim to the City if the underwriter, subcontractor or consultant: 



(a) knowingly presents or causes to be presented to an officer or employee of the City a false 
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or 
used a false record or statement to get a false claim paid or approved by the City; ( c) conspires to 
defraud the City by getting a false claim allowed or paid by the City; ( d) knowingly makes, uses, 
or causes to be made or used a false record or statement to conceal, avoid, or d~crease an 
obligation to pay or transmit money or property to the City; or ( e) is a beneficiary of an 
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the 
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of 
the false claim. 

14. C01iflict of Interest. Through its execution of this Agreement, the Bank 
acknowledges that it is familiar with the provision of Section 15 .103 of the City'.~ Charter, · 
Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and Section ~7100 
et seq. and Section 1090 et seq. of the Government Code of the State of California, 'and certifies 
that it does not know of any facts which constitutes a violation of said provisions and agrees that 
it will immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. · · 

15. Assignment. The Bank is prohibited from assigning, delegating or transferring this 
Agreement or any part of it unless such assignment, delegation or transfer is first approved by 
City in writing. Neither party shall, on the basis of this Agreement, contract on behalf of or in 
the name of the other party. Any contract made in violation of this provision shall confer no 
rights on any party and shall be null and void. 

16 .. Food Service Waste Reduction Requirements. The Bank agrees to comply fully 
with and be bound by all of the proviSions of the Food Service Waste Reduction Ordinance, as 
set forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and .rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term of.this Agreement. By entering into this Agreement, the Bank agrees that if either 
breaches this provision, the City will suffer actual damages that will be impractical or extremely 
difficult ·to determine; .further; the Bank agrees that the sum .of. one hundred dollars ($100) 
liquidated damages for the first breach, two hun~ed dollars ($200) liquidated damages for the 
second breach in the same year, and five hundred dollars ($500) liquidated damages for 
subsequent breaches in the same year is reasonable estimate of the damage that the City will 
incur based on the violation, established in light of the circumstances existing at the time this . 
Agreement was made. Such amount shall not pe considered a penalty, but rather agreed 
monetary damages sustained by the City because of the Bank's failure to comply with this 
provision. 
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CERTIFICATE PURCHASE AGREEMENT 

[June_, 2016} 

City and County of ~an Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room 316 
San Francisco, California 94102 
Attention: City Controller 

Ladies and Gentlemen: 

The undersigned Metropolitan Transportation Commission (the "MTC") offers to enter 
into this Certificate Purchase Agreement (as amended, supplemented or otherwise modified 
from time to time, the "Agreement") with the City and County of San Francisco (the "City"), for 
tile purchase by the MTC and sale by the City of the Certificates specified below. This offer is 
made subject to the City's written acceptanc"e on or before 5:00 p.m., San Francisco, California 
time, on the date first written above, and upon such acceptance this Agreement shall be in full 
force and effect in accordance with its terms and shall be binding upon the City and the MTC. 

ARTICLE I 

DEFINITIONS 

Section 1.1. Defined Terms. Capitalized terms not otherwise defined herein shall 
have the same meanings as are set forth in the Trust Agreement (as defined· herein). In 
addition to the terms defined elsewhere in this Agreement, the following terms shall have the 
indicated meanings: 

"1933 Act" means the Securities Act of 1933, as the same shall from time to time be 
. supplemented or amended. 

"Additional Rental" shall have the meaning set forth in the Sublease. 

"Alternate Rate" means a fluctuating rate of interest per annum (rounded upward to the 
fifth decimal place) determined daily, equal to the Prime Rate plus the Applicable Spread; a·nd 
provided, that subject to Section 3.5 hereof, at no time shall the Alternate Rate exceed the 
Maximum Rate. 

"Amortization End Date" means the earliest to occur of (a) the fifth (5th) anniversary of 
the Term-Out Commencement Date and (b) the date on which all Certificates are· redeemed, 
repaid, prepaid or cancelled in accordance with the terms hereof and in' the Trust Agreement. 

I 

'.'Amortization Period" has the meaning set forth in Section 2.5(a) hereof. 



-;:. __ I 

"Applicable Spread" means, initially 61 basis points (0.61%), which is subject to 
maintenance of the current City Rating. In the event of a change in the City Rating, the 
Applicable Spread shall equal the number of basis points set forth in the Level associated with 
the City Rating as set forth below: 

Applicable Spread 
City Rating basis Qoints (%} 

Moody's S&P Fitch 
Level I Aa3 or above AA- or above AA- or above 61.0 bps (0.610%) 
Level II A1 A+ A+ 68.5 bps (0.685%) 
Level Ill A2 A A 78.5 bps (0.885%) 
Level IV A3 A- A- 88.5 bps (0.885%) 
LevelV Baa1 or below BBB+ or below BBB+ or below 118.5 bps (1.185%) 

For the purpose of the foregoing, in the event (i) all three Rating Agencies provide a City Rating, 
th.e Taxable Applicable Spread shall be based on the lower of the two highest City Ratings, 
(ii) only two Rating Agencies provide a City Rating and there is a split City Rating (i.e., one of 
the Rating Agency's City Ratings is at a different level than the City Rating of the other Rating . 
Agency), the Taxable Applicable Spread shall be based upon the lower City Rating and (iii) only 
one Rating Agency provides a City Rating, the Taxable ApplicC\ble Spread shall be based on 
such City Rating. Any change in the Applicable Spread resulting from a change in the City 
Rating shall be and become effective as of and on the date of ·the announcement of the change 
in the City Rating. References to the City Rating· above ar.e references to rating categories as 
presently determined by the Rating Agencies and in the event of ·adoption of any new or 
changed rating system by any such Rating· Agency, including, without limitation, any 
recalibration of the City Rating in connection with the adoption of a "global" rating scale, each 
City Rating from the Rating Agency in question referred to above shall be deemed to refer to the 
rating category under the new rating system which most closely approximates the applicable 
rating category as currently in effect. The City acknowledges that as of the Closing Date the 
Applicable Spread is that specified above for Level I. 

"Approving Opinion" means, with respect to any action relating to Certificates, an 
opinion delivered by Bond Counsel to the effect that such action is permitted by this Agreement 
and the other Related Documents. 

"Authorized Representative" shall have the meaning set forth in the Trust.Agreement. 

"Available Commitment" means, on any date, an initial amount equal to $100,000,000 
and thereafter such initial amount adjusted from time to time as follows: (a) downward in an 
amount equal to the principal amount of any Certificate purchased by the MTC pursuant to the 
terms hereof; (b) upward in an amount equal. to the principal amount of any Certificate paid by 
the City pursuant to the terms of Section 2.5 hereof prior to the Termination Date; and (c) 
downward to zero upon the expiration or termination of the Available Commitment in 
accordance with the terms hereof; provided, that, after giving effect to any of the foregoing 
adjustments the Available Commitment shall never exceed $100,000,000 at any one time. 

"Base Rate" means, for any day, a fluctuating rate of interest per annum equal to the 
greatest of (i) the Prime Rate in ·effect at such time plus one percent (1.0%), (ii) the Federal· 
Funds Rate in effect at such time plus two percent (2.0%), and (iii) [six] percent ([6.0]%). · 
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"Base Rental" shall mean the amounts payable of "Base Rental" as set forth in the 
Sublease. · 

"Base Rental Period" shall have the meaning set forth in the Trust Agreement. 

"Bond Counsel" means the law firm of Jones Hall, A Professional Law Corporation, or 
any nationally recognized bond counsel selected by the City and acceptable to the MTC. 

"Business Day" means any day (i) when banks are not required or authorized by law or 
executive order to be closed in San Francisco, California, New York, New York or the city· in 
which the office of the MTC at which· Requests for Purchase are to be honored is located, (ii) 
when the New York Stock Exchange is not required or authorized by law or executive order to 
be closed and (iii) with respect to· all notices and determinations in connection with, and 
payments of principal and interest with. respect to, any Certificate, any day that is a Business 
Day described in clauses (i) and (ii) and that is also a day for trading by and between banks in 
Dollar deposits in the London interbank market. · · 

"CAFR" has the meaning set forth in Section 6.1 (a)(i) hereof. 

"Certificate" or "Certificates" has the meaning specified in Section 2.1 (a) hereof. 

"Certificate LIBOR Rate" means a floating rate per annum (rounded upward to the fifth 
decimal place) equal to the sum of the LIBOR Rate, ·plus the Applicable Spread; provided, 
however, that immediately and upon the occurrence of an Event of ·Default (and without any. 
notice given with respect thereto) and during the continuation of such Event of Default, 
"Certificate LIBOR Rate" shall mean the Default Rate. 

"Certificateholder" or "Holder" means the MTC and each transferee pursuant to 
Section 8.2 hereof .. 

. . "Charter" means The Charter of the City and County of San Francisco adopted 
November 7, 1995, and effective as of July 1, 1996, as amended and supplemented to date. 

"City" means the City and County of San Francisco, California. 

"City Rating" m$ans the long-term unenhanced debt rating.s assigned by each of Fitch, 
S&P and Moody's to any unenhanced Lease Obligation Debt of the City (without giving effect to 
any bond insurance or other credit enhancement). 

"Closing", has the meaning specified in Section 2.2 hereof. 

"Closing Date" means the date on which the Closing occurs. 

"(;ode" means the Internal Revenue Code of 1986, as amended, and when reference is 
made to a particular section thereof, the applicable Treasury Regulations from time to time 
promulgated or proposed thereunder. 

"Commitment" means the agreement of the MTC p1..1rsuant to Section 2.1 hereof to 
make purchases of Certificates under the terms hereof for the account of the City. 
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"Commitment Expiration Date" means [June _, 2021], unless e~ended as provided 
herein, but in no event later than [June_, 2026]. · 

"Components" .shall have the meaning set forth in the Sublease. 

. "Computation Date" means the second London Business Day preceding the first 
Business Day of each month. 

"Contingent Obligation" means, as to any Person, any obligation of such Person 
guaranteeing or intended to guarantee any indebtedness, leases', dividends, or other obligations 
("primary obligations") of any other Person (the "primary obligor") in ariy manner, whether 
directly or indirectly, including, without limitation, any obligation of such Person, whether or not 
contingent, (i) to purchase any such primary obligation or any property constituting direct. or 
indireCt security therefor, (ii) to advance or supply funds (x) for the purchase or payment of any 
such·primary obligation, or (y) to maintain working capital or equity capital of the primary obligor 
or otherwise to maintain the net worth or solvency of the primary obliger, (iii) to purchase 
property, securities, or services primarily for the purpose of assuring the owner of any such 
primary obligation of the ability of the primary 'obliger to make payment of such primary 
obligation, or (iv) otherwise to assure or hold harmless the holder of such primary obligation . 
. against loss. in respect thereof; provided, however, that the term Contingent Obligation shall not 
include endorsements of instruments. for deposit or collection in the ordinary course of business. 
The amount of any Contingent Obligation shall be deemed to be an amount equal to the stated 
or determinable amount of the primary obligation in respect of which such Contingent Obligation 
is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect 
thereof (assuming such. Person is required to. perform thereunder) as determined by such 
Person in good faith. 

"Controlled Group" means all members of a controlled group of '·corporations and ~II 
trades or businesses (whether or not incorporated) under common control which, together with 
the City, are treated as a single employer under Section 414 of the Code. 

"Credit Provider" shall have the meaning set forth in the Trust Agreement. 

"Debt" shall mean, with respect to any Person, (a) all indebtedness of such Person for 
borrowed money; (b) all obligations of such Person as lessee under capital leases; (c) all 
obligations of such Person to pay the deferred purchase price of property or services; (d) 
certificates of participation evidencing an undivided ownership interest in payments made by 
such Person as lessee under capital leases, as purchaser under an installment sale agreement 
or otherwise as an obliger in connection therewith; ( e) all Guarantees by such Person of Debt of 
another Person; (f) the face amount of any letter of credit issued for the account of such Person 
and, without duplication, all drawings made and reimbursement obligations arising thereunder, 
(g) all Debt of a second Person secured by any lien on any property owned by such first Person, 
whether or not such Debt has been assumed; (h) all obligations of such Person to pay a 
specified purchase price for goods or services whether or not delivered or accepted, including 
but not limited to, take or pay or similar obligations; (i) all Contingent Obligations of such Person 
and U) all obligations of such Person due and payable under Swap Contracts; provided, 
however, that Debt shall not include trade payables arising in the ordinary course of business; 
and provided, further, however that with respect to the City, Debt shall exclude conduit,. 
enterprise and other Debt that have no claim on the General Fund of the City. 
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"Default" means any condition or event that constitutes an Event of Default or that, with 
the giving of notice or lapse of time or both, would constitute an Event of Default. 

"Default Rate" means, for any day, a fluctuating rate per annum equal to the sum of the 
Base Rate in effect on such day plus three percent (3.00%). 

"Dollar" and "$" mean lawful money of the United States. 

"Environmental Regulation" means any federal, state, or local statute, law, rule, 
regulation, ordinance, code, policy, or rule of common law now or hereafter in effect and in each 
case as amended, and any judicial or administrative interpretation thereof, including any judicial 
or administrative . order, consent decree, or judgment, relating to health, safety, or the 
environment or to Hazardous Materials, including without limitation the Comprehensive 
Environmental Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C. § 
9601 et seq.; the Hazardous Materials Transportation Act, as amended, 49 U.S.C. § 1801 et 
seq.; the Resource Conser-Vation and Recovery Act, as amended, 42 U.S.C. § 6901 et seq.; the 
Federal Water Pollution Control Act, as amended, 33 U.S.C. § 1251 et seq.; the Toxic 
Substances Control Act, as amended, 15 U.S.C. § 2601 et seq.; the Clean Air Act, as amended,· 

. 42 U.S.C. § 7401 et seq.; the Safe Drinking Water Act, as amended, 42 U\S.C. § 3608 et. seq.; 
the California Superfund Statute, Cal. Health & Safety C. § 25300 et seq.; legislation 
promulgated pursuant to the California Safe Drinking Water and Toxic Enforcement Act of 1986 
("Proposition 65"), Cal. Health & Safety C. § 25249.5 et seq.; Environmental Protection Agency 
regulations pertaining to asbestos, including 40 C.F.R. Part 61, Subpart M; and Occupational 
Safety and Health Administration regulations pertaining to asbestos, including 29 C.F.R. § 
1910.1001 and 1926.58. · 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, or 
any successor statute'thereto. · 

"Event of Default" with respect to this Agreement has the meaning set forth in Section 
7.1 of this Agreement and, with respect to any Related Document, has the meaning assigned 
therein. 

"Excess lnter~st Amount" has the meaning set forth in Section 3.5 hereof. 

"Federal Funds Rate" means, for any day, the rate per annum equal to the Weighted 
average of the rates on overnight Federal fLmds transactions with members of the Federal 
Reserve System arranged by Federal funds brokers on such day, as published by the Federal 
Reserve Bank 9f New York on the Business Day next succeeding such day; provided that: (a) if 
such day is not a Business Day, then the Federal Funds Rate for such day shall be such rate on 
such transactions on the next preceding Business Day as so published on the next succeeding 
Business Day; and (b) if no such rate is so published on such next succeeding Business Day, 
then the Federal Funds Rate for such day shall be the average rate (rounded upward, if 
necessary, to a whole multiple of one hundredth of one percent) charged to the MTG on such 
day on such transactions as determined by the MTC. Notwithstanding anything herein to the 
contrary, if the Federal Funds Rate as determined as provided above would be less than zero 
percent (0.0%), then the Federal Funds Rate shall be deemed to be zero percent (0.0%) for 
purposes of this Agreement. 
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"Fiscal Year" means the· twelve-month period commencing on July 1 of each year; 
provided, however, that the City may, from time to time, agree on a different twelve-month 
period as the Fiscal Year. 

"Fitch" means Fitch, Inc., and its successors and assigns. 

"GAAP" means generally accepted accounting principles set forth in the opinions and 
pronouncements of the Accounting Principles Board of the American Institute of Certified Public 
Accountants and statements and pronouncements of the Financial Accounting Standards Board 
(or any successor authority) that are app[icable as of the date of determination, consistently 
applied. 

"General Fund" has the meaning of the terr:n "General Fund" as used in the Charter .. 

"Governmental Authority" means the government of the United States of America or 
any other nation or any political subdivision thereof or any governmental or quasi governmental 
entity, including any court, department, commission, board, bureau, agency, administration, 
central bank, service, district or other instrumentality of any governmental entity or other entity 
exercising executive, legislative, judicial, taxing, regulatory, fiscal, monetary or administrative 
powers or functions of or pertaining to government (including any supra-national bodies such as 
the European Union or European Central Bank), or any arbitrator, mediator or other Person with 
authority to bind a party at law. 

"Guarantee" by any Person shall mean any obligation, contingent or otherwise, of such 
Person directly or indirectly guaranteeing any Debt of any other Person and, without limiting the 
.g'enerality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such 
Person (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such 
Debt (whether arising by virtue of partnership arrangements, by agreement to keep-well, to 
purchase assets, goods, securities or services, to take-or-pay, or to maintain financial statement 
conditions or otherwise), (ii) entered into for the purpose of assuring in any other manner the 
obligee of such Debt of the payment thereof or to protect such obligee ag.ainst loss in respect 
thereof (in whole or in part), or (iii) with respect to any letter of credit issued for the account of 
such other Person or as to which such other Person is otherwise liable for reimbursement of 
drawings, provided that the term Guarantee shall not include (i) endorsements for coll~ction or 
deposit in the ordinary course of. business, or (ii) performance or completion guarantees. The 
term "Guarantee" used as a verb has a corresponding meaning. · · 

"Hazardous Materials" means (a) ariy petroleum or petroleum products, radioactive 
materials, asbestos in any form that is or could become friable, urea formaldehyde foam 
insulation, transformers or other equipment that contains dielectric fluid containing 
polychlorinated biphenyls, and radon gas; (b) any chemicals, materials, or substances defined 
as or included. in the definition of '.'hazardous substances," "hazardous wastes," "hazardous 
materials" extremely hazardous wastes, "restricted wastes," "toxic substances," "toxic 
pollutants," "contaminants," "special wastes," or "pollutants," or words of similar import, under 
any applicable Environmental Regulation; and (c) any other chemical, material, or substance, 
exposure to which is prohibited, limited, or regulated by any governmental authority. 

"Indemnified Party" has the meaning set forth in Section 3.2 hereof. 

"Initial Commitment Amount" means $100,000,000. 
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"Interest Payment Date" means as to any Certificate, the first Business Day of each 
month and the date of any payment or prepayment of principal of such Certificate. 

"Interest Period" mean~ the period commencing on and including the first Business Day 
of each month to but not including the first Business Day of the.immediately succeeding month; 
provided that with respect to any Certificate executed and delivered or deemed executed and 
delivered on a date other than the first Business Day of a month, "Interest Period" shall mean 
the period commencing on and including the date of issuance (or deemed issuance) to be not 
including the first Business Day of the immediately succeeding month. 

"Law" i:neans, collectively, all international, foreign, Federal, state and local statutes, 
treaties, rules, guidelines, regulations, . ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority 'charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority, in each case whether or not , 
having the force of law. 

"Lease Obligation Debt" means any Debt of the City, the payment of which is payable 
from and/or secured by le.ase revenue rental payments payable from the General Fund of the 
City. 

"LISOR Rate" means the rate of interest per annum determined by [Wells Fargo Bank, 
National Association] based on the rate for United States dollar deposits for delivery on .the 
LIBOR Reset Date for a period equal to one month as reported on Reuters Screen LIBOR01 
page (or any successor page) at approximately 11 :00 a.m., London time, on each Computation 
Date (or if not so reported, then as determined by [Wells Fargo Ba.nk, National Association] from 
another recognized source of interbank quotation). Notwithstanding anything in this Agreement 
to the contrary, if the LIBOR Rate determined as provided above would be less than zero 
percent (0.0%), then the UBOR Rate shall be deemed to be zero percent (0.00%) for purposes 
of this Agreement. 

"LIBOR Reset Date" means the first Business Day of each month; provided that with 
respect to any Certificate executed and delivered or deemed executed and delivered on a date 
other than the first Business Day of a month, "LIBOR Reset Date" shall mean such date of 
execution and delivery or deemed execution and delivery. 

"Lien" means any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
.encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or 
preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title r~tention agre~ment, any easement, right of way or 
other encumbrance on title to real property, and any financing lease having substantially the 
same economic effect as any of the foregoing). 

"Material City Debt" shall mean any Debt of the City that is .outstanding in a principal 
amount of $25,000,000 or more. 

"Maximum Base Rental" shall mean the amounts specified in the Sublease as 
·Maximum Base Rental. 
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"Maximum Rate" means the lesser of (i) twelve percent (12%) per annum and (ii) the 
maximum rate of interest allowed by applicable law. 

"Minimum Required Rental Payment" shall have the meaning set forth in the 
. Sublease. 

"Minimum Supplemental Rental Payment" shall have the meaning set forth in the 
Sublease. 

"Moody's" means Moody's Investors Service, Inc. and any successor rating agency. 

"MTC" has the meaning specified in the introductory paragraph hereof. 

"Obligations" means the obligations of the City under this Agreement to repay all the 
Certificates, together with interest thereon, pursuant to and in accordance with this Agreement 
and the Certificates, all fees, expenses and charges payable or reimbursable hereunder to the 
MTC (in.eluding, without limitation, any amounts to reimburse the MTC for any advances or 
expenditures by it under any of such documents) and all other payment obligations of the City to 
the MTC arising under or in relation to this Agreement or the other Related Documents, in each, 

· case whether now existing or hereafter arising, due or to· become due, direct or indirect, 
absolute or contingent, and howsoever evidenced, held or acquired. 

"Patriot Act" has the meaning set forth in Section. 8.11 hereof. 

"Permitted Encumbrances" shall have the meaning set forth in the Trust Agreement. 

"Person" means an individual, a corporation, a partnership, an association, a limited 
liability company, a partnership, a trust, or any other entity or organization, including a 
Governmental Authority. 

"Plan" means, with respect to the City at any time, an- employee pension benefit plan 
which is covered by Title IV of ERISA or subject to the minirnum funding standards. under 
Section 412. of the Code and either (i) is maintained, or has within the preceding five plan years 
been maintained, by .a member of the. Controlled· Group for employees of a member of the 
Controlled Group of which the City is a part, (ii) is maintained pursuant to a collective bargaining 
agreement or any other arrangement und~r which more than one employer makes contributions 
and to which a member of the Controlled Group of which the City is a part is then making or 
accruing an obligation to make contributions or has within the preceding five plan years made 
contributions. · 

"Pledged Property" has the meaning set forth in the Trust Agreement. 

"Prime Rate" means on any day, th.e rate of interest per annum then most recently 
established by [Wells Fargo Bank, National Association] as its "prime rate." Any such rate 'is a 
general reference rate of interest, may not be related to any other rate, and may not be the 
lowest or best rate actually charged by [Wells Fargo .Bank, National Association] to any 
customer or a favored rate and may not correspond with future incre~ses or decreases in 
interest rates charged by other lenders or market rates in general, and that the [Wells Fargo 
Bank, National Association] may make various business or other loans at rates of interest 
having no relationship to such rate. If [Wells Fargo Bank, Natio~al Associati.on] ceases to 
establish or publish a prime rate from which the Prime Rate is then determined, the applicable 
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variable rate from which the. Prime Rate is determined thereafter shall be instead the prime rate 
reported in The Wall Street Journal (or the average prime rate if a high and a low prime rate are. 
therein report~d), and the Prime Rate shall change without notice with each change in such 
prime rate as of the date such change is reported. Notwithstanding anything herein· to the 
contrary, if the Prim(;} Rate determined as provided above would be less than zero percent 
(0.0%), then the Prime Rate shall be ·deemed to be zero percent (0.0%) for purposes of this 
Agreement. 

"Project Costs" has the meaning set forth in the Trust Agreement. 

"Property" shall have the meaning set forth in the Sublease. 

"Purchase" means each purchase of a Certificate described in Section 2.3 hereof. 

"Purchase Date" means each date on which a Purchase occurs. 

"Quarterly Payment Date" means the first Business Day of each February, May, August 
and November. 

"Rating Agency" means either of S&P, Fitch and/or Moody's, as.context may require. 

"Related Documents" means this Agreement, the Trust Agreement, the Site Lease, the 
Sublease, the Ce,rtificates and any exhibits, schedules, instruments or agreements relating 
thereto, as the same may be amended, modified or supplemented in accordance with their 
terms and the terms hereof. 

"Request for Purchase" means the request for a purchase of a Certificate by the MTC, 
in the form of Exhibit A hereto. 

"S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC business, and any succ:;essor rating agency. 

"Site Lease" means the Site Lease dated. as of June 1, 2016; by and betw~en the City 
and the Trustee, as ttw same may be amended, modified or supplemented from time to time in 
accordance with the terms hereof and th·ereof. 

"State" means the State of California. 

"Sublease" means the Sublease dated as of June 1, 2016, by and between the City and 
the Trustee, as the same may be amended, modified or supplemented from time to time in 
accordance with the terms hereof and thereof. 

"Swap Contract" means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, 
forward commodity contracts, equity or equity index swaps or options, bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index · 
transactions, interest c13te options, forward foreign exchange transactions, cap transadion·s, 
floor transactions, collar transactions, currency swap transactions, cross currency rate swap 
transactions, currency options, spot contracts; or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing), 
whether or not any such transaction is governed by or suoject to any master agreement, and ·(b ). 
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any and all transactions of any kind, and the related confirmations, which are subject to the 
terms and conditions of, or governed by, any form of master agreement published· by the 
International Swaps and Derivatives Association, Inc., any International Foreign Exchange 
Master Agreement, or any other master agreement (any such master agreement, together with 
any related schedules, a "Master Agreement"), including any such obligations or liabilities under 
any Master Agreement. 

"Taxable Projects" has the meaning set forth in the Trust Agreement. 

"Term-Out Commencement Date" means the earlier of (i) the Commitment Expiration 
Date, as such date may be extended pursuant to Section 2.1 O hereof, and (ii) _the date on which 
the MTC declares the Commitment and the Available Commitment to be terminated in 
accordance with Section 7 .2 hereof. 

"Term-Out Rate" means a fluctuating interest rate per annum which, for each day, shall 
equal (i) for the period from and including the Term-Out Commencement Date to and including 
the one hundred eightieth (180th) day immediately succeeding the Term-Out Commencement 
Date, the Base Rate from time to _time in effect and (ii) from the period frqm ·and after the one 
hundred eighty first (181st) day immediately succeeding the Term-Out Commencement Date, 
the Base Rate from time·to time in effect plus one percent (1.0%)%; provided that if an Event of 
Default has occurred and is continuing, the Term-Out Rate shall equal the Default Rate. 

"Trust Agreement" means the Trust Agreement dated as of June 1, 2016, by and 
between the City and the Trustee, as the same may be amended, modified or supplemented 
from time to time in accordance with the terms hereof and thereof. 

"Trustee" means [U.S. Bank National Association], in its capacity as trustee under the 
Trust Agreement, and its successor or successors or any other Person which may at any time 
be substituted in its place pursuant to the Trust Agreement and the terms hereof. 

· Section· 1.2. Accounting Terms and Determinations. Unless otherwise specified 
herein, all accounting terms used herein shall be interpreted,. all accounting determinations 
hereunder shall be made, and all financial statements required to be delivered hereunder shall 
be prepared, in accordance with GAAP. If, after the Closing Date, there shall occur any change· 
in GAAP from those used in the preparation of the financial statements referred to in Sections 
6.1 (i) hereof and such chan.ge shall result in a change in the method of calculation of any 
financial covenant, standard or term found in this Agreement including, w)thout limitation, a 
recharacterization of operating· leases to the effect that certain operating leases are to be 
treated as capital leases, either the City or the MTC may by notice to the other party hereto, 
require that the MTC and the City negotiate in good faith to amend such covenants,· standards, 
and terms so as equitably to reflect such change in accounting principles, with the desired result 
being that the criteria for evaluating th.e financial condition at' the City shall be the same as if 
such change had not been made. No delay by the City or the MTC in requiring such negotiation 
shall limit their right to so require such a negotiation at any time after such a change in 
accounting principles. Until any such covenant, standard, or term is amended in accordance 
with this Section 1.2, financial covenants shall be computed and determined in accordance with 
GAAP in effect prior to such change in accounting principles. 

Section 1.3. Interpretation. The following rules· shall apply to the construction of this 
Agreement' unless the context requires otherwise: (i) the singular includes the plural, and the 
plural the singular; (ii) words importing. any gender include the other gender; (iii) references to 
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statutes are to be construed as including all statutory provisions consolidating and amending, 
and all regulations promulgated pursuant to, such statutes; (iv) references to "writing" include 
printing, photocopy, typing, lithography and other means of reproducing words in a tangible 
visible font; (v) .the words "including," "includes" and "include" shall be deemed to be followed by 
the words "without limitation"; (vi) referen.ces to the introductory paragraph, recitals, articles, 
sections (or clauses or subdivisions of sections), exhibits, appendices, annexes or schedules 
are to those of this Agreement unless otherwise indicated; (vii) references to agreements and 
other contractual instruments shall be deemed to include all subsequent amendments and other 
modifications to such instruments~ but only to the extent that such amendments and other 
modifications are permitted or not prohibited by the terms of this Agreement; (viii) section 
headings in this Agreement are included herein for convenience of reference only and shall not 
constitute a part of this Agreement for any other purpose; (ix) references to Persons include 
their respective permitted successors and assigns; and (x) in the computation of a period of time 
from a specified date to a later specified date, the word "from" means "from .and including" and 
the words "to" and "until" each means "to but excluding." All references to "funds" herein shall 
include all accounts and subaccounts therein unless the context clearly requires otherwise. 

Section 1.4. Times of Day. Unless otherwise specified, all references herein to times 
of day shall be references to Pacifi~ time (daylight or standard, as ·applicable). 

Section 1.5. Relation to Other· Documents; Acknowledgment of Different 
Provisions of Related Documents; Incorporation by Reference. (a) Nothing in this 
Agreement shall be deemed to amend, or relieve the City of its obligations under, any Related 
Document to which it is a party. Conversely, to the extent that the provisions of any Related 
Document allow the City to take certain actions, or not to take certain adions, with regard for 
example to permitted liens, transfers of assets, maintenance of financial ratios and similar 
matters, the City nevertheless shall be fully bound by the provisions of this Agreement. '. 

(b) Except .as provided in subsection (c) of this Section 1.5,. all references to other 
.documents shall be deemed to include all amendments, modifications and supplements thereto 
to the extent such amendment, modification or supplement is made in accordance with the 
provisions of such document and this Agreement. · 

ARTICL.E 11 

SALE AND PURCHASE; CLOSING 

Section 2.1. Purchase and S<de of Certificates. (a) From the Closing Date through 
the Termination Date, and upon and subject to the terms and conditions and on the basis of the 
representations, warranties and agreements contained herein, the MTC hereby agrees, when 
requested by the City pursuant to this Agreement, to purchase from the City from tin:ie to time 
(but in no event more than _ U per calendar month), in an aggregate principal amount not to 
exceed the Available Commitment, and the City hereby agrees to .sell and deliver to the MTC 
from time to time the "City and County of San Francisco Lease Revenue Direct Placement 
Revolving Certificates of Participation, Series_ (Taxable)" executed and delivered from time 
to time, in accordance with the Trust Agreement and evidenced by a master certificate in the 
form attached as [Exhibit _J to the Trust Agreement (the "Certificates") The Certificates are 
being issued pursuanfto the Trust Agreement for the purpose of financing the Project Costs of 
the Taxable Projects. The Certificates represent undivided· ownership interest in Base Rental 
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required to by made by the City under the Sublease and are secured by a pledge of and first 
lien on the Pledged Property under the Trust Agreement. 

(b) Pursuant to and subject to the terms of this Agreement, each Certificate shall be 
sold to the MTC at a purchase price equal to the principal amount of each Cert.ificate with no 
accrued interest, and the MTC shall pay such purchase price to the City upon delivery of such 
Certificate to the MTC on the related Purchase Date and such Certificate shall be deemed to be 
executed and delivered to the MTC on such date. 

(c) Each Certificate shall (i) be dated the date such Certificate is deemed to be 
executed and delivered to the MTC, (ii) be secured by the Pledged Property in the manrier 
described in Section 2.1 (a) hereof and the pledge clause immediately following the introductory 
"Whereas" clause of the Trust Agreement, (iii) mature on [June_, 2021], with principal and 
interest to be paid as specified in this Agreement (iv) be in a minimum principal amount of 
$[5,000,000] or an integral multiple of $[250,000] · 

. in excess thereof. Interest with respect to the Certificates· shall be calculated on the 
basis of a year of 360 days and actual days elapsed from the related Purchase Date. 

Section 2.2. Closing. At such date and time as shall have been mutually agreed upon 
by the City and the MTC, the certificates, opinions and other documents required by Section 5.1 
below shall be executed and delivered (all of ·the foregoing actions are herein referred to 
collectively as the "Closing"). Assuming the Closing is completed in accordance with the terms 
and conditions of this Agreement and the Trust Agreement then, subject to the provisions of this 
Agreement and the co·nditions set forth in Section 5.2 hereof, the MTC shall purchase each 
Certificate and pay the purchase price therefor specified in Section 2.1 (b) hereof (and the City 
shall cause the execution and delivery of such Certificate) at each Purchase. 

Section 2.3. Method of Purchase. (a) Each purchase of a Certificate shall be made. 
upon the City's irrevocable written notice to the MTC in the form of a Request for Purchase with 
blanks appropriately completed. Each Request for Purchase shall be signed by an Authorized 
Representative and shall specify: (1) the Purchase Date which shall be a Business Day and 
shall be at least . L) Business Days after the date of the Request for Purchase; and (2) 
the principal amount of the Certificate to be purchased, which together with all other Certificates 
then outstanding shall not exceed the Available Commitment as of the proposed Purchase 
Date. Each Request for Purchase must be received by the MTC not later than 10:00 a.m. 
__ U Business Days immediately prior to the requested Purchase Date. 

(b) Upon receipt of a Request for Purchase by the MTC, the MTC,'.subject to the 
terms and conditions of this Agreement, shall be required to make a purchase of a Certificate by 
3:00 p.m. on the proposed Purchase Date for the account of the City in an amount equal to the 
amount of the requested purchase. Notwithstanding the foregoing, in the event such Request 
for Purchase is received by the MTC after 10:00 a.m. on the Business Day which is L) 
Business Days immediately prior to the day of the proposed Purchase, the MTC shall be 
required to make the related Purchase for a Certificate by 3:00 p.m. on the fourth Business Day 
after receipt of the related Request for Purchase. 

(c) If, after examination, the MTC shall have determined that a Request for Purchase 
does not conform to the terms and conditions hereof, then the MTC shall use its best efforts to 
give notice to the City to the effect that documentation was not in accordance with the terms and 
conditions hereof and stating the reasons therefor. The City may attempt to correct any such 
nonconforming Request for Purchase, if, and to the extent that, the City is entitled '(without 
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regard to the provisions of this sentence) and able to do so. If the City fails .to specify a type of 
Certificate in a Request for Purchase, then the applicable Certificates shall be made as a 
Certificate bearing interest at a Certificate LIBOR Rate. 

Section 2.4. Interest Rates. (a) Prior to the Term-Out Commencement Date and 
e~cept as otherwise provided in this Section 2.4, each Certificate shall bear interest· at the 
Certificate LIBOR Rate. 

(b) From and after the Term-Out Commencement Date and except as otherwise 
provided in this Section 2.4, each Certificate shall bear interest at the Term-Out R~te. 

(c) From and after the occurrence of an Event of Default; each Certificate and any 
oth~r amounts payable hereunder.shall bear interest at the Default Rate. 

' . 
( d) All computations of interest shall be made on the basis of a 360 day year and 

actual days elapsed. Interest shall accrue with respect to the Certificates from and including the 
day on which Certificate was executed and delivered (or deemed executed and delivered), and 
shall not accrue on such Certificate, or any portion thereof, for the day on which such Certificate 
or any principal portion is paid. Interest with respect to Certificates bearing interest at the 
Certificate LIBOR Rate Rate, shall be determined by the MTC on each Computation Date and 
become effeCtive on the immediately succeeding LIBOR Reset Date for the related Interest 
Period. Interest with respect to Certificates bearing interest at the Term-Out Rate or the Default 
Rate shall be determined .and reset each day. Each determination by the Bank of an interest 
rate shall be conclusive and binding for all purposes, absent manifest error. 

Section 2.5. Payment of Interest and Principal. (a) (i) Accrued but unpaid interest 
with respect to each.Certificate shall be due and payable n each Interest Payment Date. 

. (ii) The principal amount of each outstanding Certificate is due and payable on the 
Term-Out Commencement Date; provided that if the Bank has not received the principal amount 
of any such Certificate on such date, the City shall .cause the principal amount of such 
Certificates to be redeemed in installments as to principal, commencing on the first Quarterly 
Payment Date following the Term-Out Commencement Date, and on each Quarterly Payment 
Date thereafter, with the final installment in an amount equal 'to the entire then outstanding 
principal amount of such Certificates to be redeemed on the Amortization End Date (the period 
commencing on the Term-Out Commencement Date and ending on the Amortization End Date · 
is herein referred to as the "Amortization Period"). Each quarterly installment shall be that 
amount of principal which will result in equal (as nearly as possible) aggregate quarterly 
installments over the Amortization Period; provided, however, that .the unpaid amount of the 
Certificates during the Amortization Period shall be paid by the City in each year only to the 
extent of the then fair rental value with respect to the Components subject to the Sublease for 
such Base Rental Period, and to the extent not so repaid, the Certificates shall be paid during 
each subsequent Base Rental Period, to the extent owed, to the extent of the then fair rental 
value with respect to the Components subject to the Sublease for each such subsequent Base 
Rental Period, and the Certificates shall continue to be an obligation of the City pursuant to the · 
Sublease. 

(b) Subject to Section 2.9 hereof, the City may cause any Certificate to· be prepaid, 
in whole or in part, on any Business Day provided at least three (3) Business Days' prior written 
notice is given by the City to the MTC. Each such notice shall specify the date and amount of 
such prepayment and the Certificates to be prepaid. Each such notice of optional prepayment 
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shall be irrevocable and shall bind the City to cause such prepayment to be made in accordance 
with such notice. Any prepayment of Certificates shall be in a principal amount of $5,000,000 or 
a who.le multiple of $1,000,00_0 in excess thereof or, if less, the entire principal amount ther~of 
then outstanding. All prepayments of principal shall include accrued interest to the date of 
prepayment and all other amounts due and payable at .such time pursuant to this Agreement. 

(c) If the payment date for the principal of or interest on a Certificate is a day other 
than a Business Day, the date for payment thereof shall be extended, without penalty, to the 
next succeeding Business Day, and such extended period of time shall be included in the 
computation of interest; provided, however,. the payment of interest with respect to a Certificate 
on such extended date shall have the same force and effect as if made on the original payment · 
date. · · 

Section 2.6. Fees. 

(a) Amendment, Consent or Waiver Fee. Upon each amendment hereof, consent or 
waiver hereunder or under any Related Document, the City shall pay or cause to be paid 
attorneys' fees and expenses, if any, incurred by the MTC in processing such amendment, 
consent or waiver and a fee in a minimum amount of $ __ . 

(b) Costs. Expenses and Taxes. The City will promptly pay on demand: (i) the 
reasonable fees, costs and expenses of the MTC incurred in connection with the preparation, 
negotiation, execution and delivery of this Agreement, the Certificates and the other Related 
Documents, (ii) the reasonable fees and disburse.ments of counsel to the MTC, incurred in 
connection with the review, execution, filing and administration and delivery of this Agreement 

· and the other Related Documents .. (iii) the reasonable fees . and disbursements of counsel or 
other reasonably required consultants to the MTC with respect to advising the MTC as to the 
rights and responsibilities under this Agreement and the other Related Documents after the 
occurrence of any Default or alleged Default hereunder, or an Event of pefault, (iv) all costs and 
expenses, if any, in connection with any waiver or amendment of, or the giving of any approval 
or consent under, or any response thereto or the enforcement of this Agreement, the Related · 
Documents and any. other documents which may be delivered in connection herewith or 
therewith, including in each case the reasonable fees and disbursements of coun~el to the MTC 
or other reasonably required consultants and (v) any amounts advanced by or on behalf of the 
MTC to the extent required to cure any Default, Event of Default or event of nonperformance · 
hereunder or any Related Document, together with interest at the Default Rate. In addition, the 
City shall pay any and all stamp taxes, transfer taxes, docu'mentary taxes, and other taxes and 
fees payable or determined to be payable in connection with the execution, delivery, filing, and 
recording of this Agreement and the security contemplated by the Related Documents (other 
than taxes based on the net income of the MTC) and, to the extent permitted by Law, agrees to 
indemnify and hold the MTC harmless from and against any and all liabilities with respect to or . 
resulting from any delay in paying, or omission to pay, such taxes and fees, including interest 
and penalties thereon; provided, however, that the City may reasonably contest any such taxes 
or fees with the prior written consent of the MTC, which consent, if an Event of' Default does not 
then exist, shall not be unreasonably withheld. In addition, the City agrees to pay, after the 
occurrence of a Default or an Event of Default, all costs and expenses (including reasonable 
attorneys' fees and costs of settlement) incurred by the MTC in' enforcing any obligations or in 
collecting any payments due from the City hereunder by reason of such Default or Event of 
Default or in connection with any refinancing or restructuring of the credit arrangements 
providetj under this Agreement in the nature of a "workout" or of any collection, insolvency, 
bankruptcy proceedings or other enforcement proceedings resulting therefrom. 
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(c) If the City shall fail to pay any amount payable under this Section 2.6 for 30 days 
after it is due, each such unpaid amount shall bear interest for each day from and including the 
date it was due until paid in full at the applicable Default Rate. The obligations of the City under 
this Section 2.6 shall survive the termination of this Agreement. 

. Section 2.7. Reduction and Termination. (a) Subject to the provisions of Section 
2.6(b) hereof, the Available Commitment shall be reduced' from time to time as requested by the 
City within three (3) days of the City's written notice to the MTC requesting such reduction in the 
form of Exhibit C hereto; provided, that each such reduction amount shall be in an amount equal 
to $1,000,000 or an integral multiple thereof, and (ii) any reduction. in the Available Commitment 
shall not be effective until the MTC deli\{ers to the City a notice in the form attached hereto:as 
Exhibit D reflecting such reduction. 

(b) Subject to the provisions of S~ction 2.6(b) hereof, the City may at any time and at 
its sole option terminate the Commitment upon three (3) Business Days' prior"written notice to 
the MTC in the form of Exhibit C hereto. As a condition to any such termination, the City shall 
pay or cause to be paid all Obligations owed to the MTC. 

Section 2.8. [Reserved]. 

Section 2.9. [Reserved]. 

Section 2.1 O. Extension of Commitment Expiration Date. The City may request an 
extension of the Commitment Expiration Date in writing in the form of Exhibit B hereto not more 
than one ( 1) year prior to the then current Commitment Expiration Date and not less than 120 
days prior to the then current Commitment Expiration Date. Upon such request, the MTC 
agrees that the term of this Agreement shall be extended for the period requested by the City, 
but in no event for more than five years unless otherwise agreed to in writing by the MTC. Th~ 
Certificate LIBOR Rate for such extended period shall be determined by the City and MTC 
approaching three mutually agreed-upon banks or other financial institutions that normally 

· purchase obligations such as the Certificates and requesting each such bank or other financial 
institution to offer a bid for the Certificates based on a spread above LIBOR. The Certificate 
LIBOR Rate for such extended period will be the [mean/median] of the three bids received. This 
Agreement shall be amended or supplemented as may be required in connection with such 
extension. 

ARTICLE Ill 

LIABILITY, INDEMNITY AND PAYMENT 

Section 3.1. Liability of the City. The City and the MTC agree that the obligation of 
the City to pay the Obligations are contractual obligations of the City payable solely from the 
Pledged Property and shall not be affected by, and the MTC shall not be responsible for, among 
other things, (i) the validity, genuineness or enforceability of this Agreement, the Certificates or 
·documents, notices or endorsements relating thereto (even if this Agreement or any documents, 
notices. endorsements relating .thereto should in fact prove to be in any and all respects invalid, 
fraudulent or forged), (ii) the use to which the amounts disbursed by the MTC may be put, or (iii) 
any other circumstances or happenings whatsoever, whether or not similar to any of the 
foregoing. · · 
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Section 3.2. Indemnification by the City. (a) The City, to the extent permitted by 
law, shall hereby indemnify and hold the MTG, and its directors, officers, employees and agents 
(the "Indemnified Parties") harmless from and against any and all claims·, damages, losses, 
liabilities, costs or expenses which such Indemnified Parties may incur or which may be claimed 
_against such Indemnified Parties by any person, as well as to the extent set forth in Section 
6.1 (w) hereof or by reason of or in connection with (i) the validity, sufficiency, enforceability or 
genuineness of any Related Document; (ii) the issuance or deemed issuance of any Certificate 
or the use of any proceeds of any Certificate; (iii) the execution, delivery and performance of this 
Agreement or any Related Document; or (iv) any Property; provided, however, that the City shall 
not be required to indemnify an Indemnified Party pursuant to this Section 3.2 for any claims, 
damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused by 
~he willful misconduct or gross negligence of the MTG. · 

(b) To the extent not prohibited by applicable law, the City agrees to indemnify and 
hold the MTG ha,rmless (from any present or future claim o( liability for stamp, transfer, 

. documentary, excise or other similar tax and any penalties or interest with respect thereto, 
which may be assessed, levied·or collected by any jurisdiction in connection with the execution, 
delivery and performance of, or any paymerit made under, this Agreement, the Certificates and 
the other Related Documents, or any amendment thereto. 

Section 3.3. [Reserved]. 

Section 3.4. [Reserved]. 

Section 3.5. Maximum Interest Rate; Payment of Fee. If the rate of interest payable 
on the Certificates or Oblig·ations hereunder shall exceed the Maximum Rate for any period for 
which interest is payable, then (i) interest at the Maximum Rate shall be due and payable with 
respect to such interest period and (ii) interest at the rate equal to the difference between (A) 
the rate of interest calculated in accordance with the terms· hereof and (B) the Maximum Rate . 
(the "Excess Interest"), shall be deferred until such date as the rate of interest calculated in 
accordance with the terms hereof ceases to exceed such Maximum Rate, at which time the City 
shall pay or cause· to be paid to the MTG, with respect to amounts then payable to the MTG that 
are required to accrye interest hereunder, such portion of the deferred Excess Interest as will 
cause the rate of interest then paid to the MTG to equal such Maximum Rate, which payments 
of deferred Excess Interest shall continue to apply to such unpaid amounts hereunder until all 
deferred Excess Interest is fully paid to the MTG. Upon the termination of this Agreement, in 
consideration for any limitation of the rate of interest which may otherwise be payable on the 
Certificates or other Obligations hereunder, the City shall pay or cause to be paid to the MTG a 
fee equal to the amount of all unpaid deferred Excess Interest (the "Excess Interest Fee"); 
provided that the Excess Interest Fee shall be payable as and to the extent that the .then fair 
rental value with respect to the Components subject to the Sublease for such _Base Rental 
Period exceeds the sum of all other Reimbursement Obligations remaining unpaid ,hereunder 
and the amount of interest accruing on the Certificates during such Base Rental Period. In 
accordance with Section ~922 of .the California Government Code, the City hereby represents 
arid warrants that the obligations of the City under the Certificates and all other Obligations 
hereunder are not subject to any limitation as to maximum interest rate. · 

Section 3.6. Liability of the MTC. Neither the MTC nor any of its officers, directors, 
employees, representatives or agents shall be liable or responsible for (i) the use which may be 
made of any Certificates or this Agreement or for any acts, omissions, errors, interruptions, 



delays in transmission, dispatch or delivery of any message or advice, however transmitted, of 
the MTC in connection with this Agreer:nent or the Certificates, (ii) any action, inaction or 
omission which may be·taken by the MTC in connection with this Agri?ement or the Certificates, 
(iii) the validity, sufficiency or genuineness of documents, or of any endorsements thereon, even 
if such documents should in fact prove to be in any or all respects invalid, insufficient, fraudulent 
or forged, (iv) payment by the MTC against presentation of documents which do not comply with 
the terms of this Agreement or a Request for Purchase, including failure of any documents to 
bear any reference or adequate reference to this Agreement, or (v) any other circumstances 
whatsoever in making or failing to make payme'nt ·under this Agreement or pursuant to a· 
Request for Purchase, except for acts or events described in the immediately preceding clauses 
(i) through (v), to the extent, but only to the extent, of any direct, as opposed to special, indirect, 
consequential ·or punitive, damages (the right to receive special, indirect, consequential or 
punitive damages being hereby waived) suffered by it which the City proves were caused by (y) 
the MTC's willful misconduct or gross negligence in determining whether documents presented 
under this Agreement 9omply with the terms of this Agreement or (z) -the MTC's failure to pay 
hereunder after the presentation to it of a Request for Purchase strictly complying with the terms 
arid conditions of this Agreement. In furtherance and not in limitation of the foregoing, the MTC 
may accept documents that appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice or information. to the contrary. · 

. Section 3. 7. Obligations Unconditional. The City's obligation to repay the 
Certificates and all of its other Obligations under this Agreement shall be absolute and 
uncondition~I under any and all circumstances, including without limitation: (a) any lack of 
validity or enforceability· of this Agreement, the Certificates or any of the other Related 
Documents; (b) any amendment or waiver of or any consent to departure from all or any of the 
Related Documents; (c) the existence of any claim, set off, defense or other right which the City 
may have at any time against the MTC or any other person or entity, whether in connection with 
this Agreement, the other Related Documents, the transactions contemplated herein or therein 
or any unrelated transaction; or (d) any other circumstance or happening whatsoever, whether 
or not similar to any of the foregoing; and irrespective of any setoff, counterclaim or defense to 
payment·which the City may have ·against the MTC or any other Person, including, without 
limitation, any defense based on the failure of any nonapplication or .misapplication "of the 
proceeds of Certificates hereunder, . and irrespective .of the legality, validity, regularity. or 
enforceability of this Agreement, the Certificates or any' or all other Related Documents, and 
notwithstanding any amendment or waiver of (other than an amendment or waiver signed by the 
MTC explicitly reciting the release or discharge of any such obligation), or any consent to, or 
departure from, this Agreement, the Certificates or any or all other Related Documents or any 
exchange, release, or nonperfection of ariy collateral securing the obligations of the City 
hereunder; provided, howE;Jver, that nothing contained in this Section 3. 7 shall abrogate or 
otherwise affect the rights of the City pursuant to Section 3.6 hereof or the rrghts of the City 
pursuant to Section 3.5 of the Sublease. · 

Sect.ion 3.8. Illegality, If the MTC.determines that any Law has made it unlawful, or 
that any Governmental Authority has asserted that it is unlawful, for the MTC to make, maintain 
or fund Certificates by reference to the LIBOR Rate, or to .determine or charge interest rates 
based upon the LIBOR Rate, or any Governmental Authority has imposed material restrictions 
on the authority of the MTG to purchase or sell, or. to take deposits of, Dollars in the London 
interbank market, then, on notice thereof by the MTC to the City, any obligation of the MTC to 
make Certificates shall be suspended until the MTG notifies the City that the circumstances 
giving rise to such· determination no longer exist. Upon receipt of such notice, the City shall, 
upon demand from the MTG convert the interest with respect to all Ce_rtificates to Certificates 
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that bear interest at the Alternate Rate on the next Business Day. Upon any such conversion, 
the City shall also pay accrued interest with respect to the amount so converted. 

Section 3.9. Inability to Determine Rates. !f the MTC and the City determine that for 
any reason in connection with request for a Certificate that (a) Dollar d~posits are not being 
offered to banks in the London interbank eurodollar market for the applicable amount, (b) 
adequate and reasonable means do not exist for determining the LIBOR Rate or (c) LIBOR 
Rate, as the case may be, does not adequately and fairly reflect the cost to the MTC of funding 
such Certificate, the MTC will promptly so notify the City. Thereafter, the obligation of the MTC 
to make or maintain Certificates shall be suspended until the MTC revokes such notice. Upon 
receipt of such notice, (i) the City shall immediately revoke any pending request for a purchase 
of or borrowing of Certificates, and deliver notice to the MTC that such Certificates will be 
converted to Certificates bearing interest at the Alternate Rate in the amount specified therein 
and (ii) the interest rate with respect all outstanding Certificates shall be automatically converted 
to the interest rate set forth in such notice on the next Business Day. Upon any such 
conversion, the City shall also pay accrued interest with respect to the amount so converted. 

Section 3.10. Pledge by the City. To provide security to the MTC for the payment by 
the City of the Obligations and any and all amounts now or hereafter owing to the MTC under 
this Agreement and the Certificates, the City hereby pledges to the MTC the Pledged Property, 
subject, however, to the pledge of the Pledged Property to the Trustee for the benefit of the 
owners of the Certificates set forth in the Trust Agreement. The pledge of the Pledged Property 
made by the City hereunder is valid, binding and perfected from the time when it is made and 
the Pledged Property so pledged shall immediately be subject to the lien of such pledge without 
any physical delivery thereof or further act, and the lien of such pledge shall be valid, binding 
and perfected as against all parties having claims of any kind in tort, contract or otherwise 
against t.he City irrespective of whether such parties have notice thereof. No instrument by 

·which such pledges are created nor any financing statement need be recordep or filed. Such 
lien shall be on a parity with the lien in favor of the MTC and the Trustee on the Pledged 
Property under the Trust Agreement. Th.e obligations of the City under this Agreement are a 
special obligation of the City payable solely from the Pledged Property. Furth.ermore, the City 
agrees that the MTC constitutes a Credit Provider under the Trust Agreement and the other 
Related Documents. 

Section 3·.11. Adjustment of Base Rental. (a) To the extent any Obligation or accrued 
interest thereon has not been paid as and when due or any deferred Excess Interest remains 
unpaid, following the Termination Date and for so long thereafter as any Obligations remain 
unpaid, the City shall increase the amount of the Base Rental payable under the Sublease for 
the Property to the greater of (i) the Maximum Base Rental for the Property or (ii) the maximum 
fair rental value of the Property determined in accordance with subsection (b) below. 

. . 
(b) To the extent any Obligation or accrued interest thereon has not been paid as 

and when due or any deferred Excess Interest remains unpaid, following the Termination Date 
and for so long thereafter as any Obligations remain unpaid, unless the Sublease has 
terminated in accordance with its terms, the City agrees, at the MTC's sole written request, from 
time to time (but not more than once in any twelve month period), to determine or cause to be 
determined, the fair rental value for one or more Components. Upon consultation with special 
counsel and the MTC, such determination shall be by a [Class C] appraisal conducted by an 
employee of the City and shall be at the sole expense of the City. In addition, the City agrees to 
extend the term of (i) the Site Lease in ·accordance with Section 4 thereof and (ii) the Sublease 
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in accordance with S~ction 2.2 thereof, if, on the stated expiration thereof, any amounts remain 
owing to the MTG hereunder or under any of the other Related Documents. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES 

Section 4.1 Representations and Warranties. The City represents and warrants to 
the MTC as follows: 

(a) Existence. The City is validly existing as a charter City and county duly organized 
and created and validly existing under the laws and Constitution of the State, with full right and 
power to own its properties and to carry on its affairs as now being conducted and to cause the 
execution and delivery of the Certificates, to pledge the security and to execute, deliver and 
perform its obligations under this Agreement and each Related Document .to which it is a party. 

(b) Authorization; Contravention. The execution, delivery and performance by the 
City of this Agreement, the Certificates and the other Related Documents to which it is a party 
are within the City's powers, have been duly authorized by" all necessary action, require no 
further consent or action by or in ·respect of, or filing with, any governmental. body,. agency, 
official or other Person and do not violate or contravenet or constitute a default under, any 
provision of applicable law, charter, ordinance or regulation or of any material agreement, 
judgment, injunction, order, writ, determination, award, decree or. instrument binding upon the 
City or by which th~ City or its properties may be bound ·or affected, or result in the creation or 
imposition of any lien or encumbr?nce on any asset of the City (other than pursuant to such 
enumerated documents). The City is not a party to, or otherwise subject to, any provision 
contained in any instrument evidencing indebtedness· of the City, any agreement relating 
thereto, or any other contract or agreement (including its charter) that limits the amount of, or · 
otherwise imposes restrictions on, the incurring of obligations of the City that would materially 
and adversely affect the ability of the City to perform its obligations hereunder or under any 
other Related Documents to which it is a party. 

(c) Binding Effect. Assuming due execution by the other parties thereto, this 
Agreement and the other Related Documents to which the City is a party each constitutes a 
valid, binding and enforceable agreement of the City, subject to .applicable laws affecting 
creditors' rights generally and general principles of equity regardless of whether such 
enforceability is considered in a proceeding at law· or in equity. 

(d) No Default. The City is not, in any material respect, in breach of or default under 
its organizational documents, or any applicable law or administrative regulation of the State or of 
the United States, relating, in each case, to the transactions contemplated hereby or by the 
other Related Documents, or any applicable judgment, decree, loan agreement, ·not13, 
resolution, ord.inance or other material agreement to which it is a party or is otherwise subject. 
Late delivery of financial statements or other reporting documentation shall not be deemed 
material for purposes of this Section. · 

(e) Litigation. Except as disclosed in writing to the MTC prior to the Closing Date, 
there is no action, ·suit or proceeding pending with service of process having been accomplished 
against, or to the knowledge of the City, threatened ·against or affecting, the City before any 
court or arbitrator or any governmental body, agency or official seeking to restrain or enjoin the 
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sale, execution or delivery of the Certificates or in any way contesting or affecting the validity of 
the Certificates or in which there is a reasonable possibility of an adverse decision which could 
have a material adverse effect on (i) the ability of the City to perform its obligations hereunder or 
under the Related Documents to which it is a party or (ii) the enforceability or validity of the 
Trust Agreement or any of the other Related Documents. 

(f) No Sovereign Immunity. The City does not enjoy any rights of immunity on the 
grounds of sovereign immunity in respect of its obligations hereunder or under any Related 
Document to which it is a party or by which it is bound. · 

(g) Incorporation of Representations and Warranties by Reference. The City hereby 
makes to the MTC the same representations and warranties made by the City as are set forth in · 
the Related Documents (other than this· Agreement) to which·it is a party, which representatipns 
and warranties, as well as the related defined terms contained therein, are hereby incorporated 
by reference with the same effect as if each and every such representation and warranty and 

_ defined term were set forth herein in its entirety, No amendment to such representations and 
warranties or defined terms made pursuant to the Related Documents (other than this 
Agreement) to which it is a party shall be effective to amend such representations and 
warranties and defined terms as incorporated by reference herein without the consent of the 
MTC. 

(h) No Proposed Legal Changes. There is no amendment, or, to the knowledge of 
the City, no proposed amendment certified for placement on a statewide ballot, to the 
Constitution of the State of California or any published administrative interpretation of .ttie 
Constitution of the State of California or any State of California law, or any legislation that has 
passed either house of the State legislature, or any published judicial decision interpreting any 
of the foregoing, the effect of which is to materially adversely affect (i) the execution and 
delivery of this Agreement or the other Related Documents to which the City is a party, or (ii) the 
performance by the City of its obligations under this Agreement or the other Related Documents 
to which the City is a party. 

(i) Title to Property; Sublease. The City has good and marketable fee simple title to 
all of the Components, subject only to Permitted Encumbrances. The Sublease is in full force 
and effect. The City, as lessee under the Sublease, is in peaceable possession of the Property. 
No waiver, indulgence or postponement of any of the City's obligations under the Sublease has 
been granted by the Trustee. There exists no event of default or event, occurrence, condition or 
act that, with the giving of notice, the lapse of time or the happening of any further event or 
condition, would become a default under the Sublease. 

U) Disclosure. Except as disclosed in writing to the MTC prior to the Closing Date, 
there is no fact known to the City, as of the date this representation is made, that would have a 
material adverse effect on (i) the ability of the City to perform its obligations hereunder or under 
the other Related Documents to which it is a party or (ii) the enforceability or validity of any of 
the Related Documents. 

(k) Financial Information. The consolidated statement of financial position of the City 
as of June 30, 2015, as well as each CAFR of the City as of any more recent date, delivered to 
the MTC pursuant to this Agreement (the "Submitted Financial Statements"), were prepared in 
accordance with GAAP consistently applied throughout the periods involved and fairly present 
the financial condition of the City as at such date and the results of the operations of the City for 
the period ended on such date, all in accordance with GMP consistentry applied, and since the 
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date of such financial information, there has been no change in the business, financial condition, 
results of operations, or prospects of the City which would materially and adversely affect the · 
ability of the City to perform its obligations hereunder or under any other Related Documents to 
which ·it is a party which has not been disclosed by the City to the MTG. 

(I) Legal Matters. The City is in material compliance with all applicable laws, rules, 
regulations and orders of any governmental authority having jurisdiction over the City, non­
compliance with which would materially and adversely affect the ability of the City to perform itS 
obligations hereunder or under any other Related Documents to which it is a party. 

(m) Environmental Matters.. In the ordinary course of its business, the City conducts 
an ongoing review of Environmental Regulations on the business, operations and properties of 
the City, in the course of which it identifies and evaluates associated liabilities and costs 
(including, without limitation, any capital or operating expenditures required for clean-up or 
closure of properties presently or previm,1sly owned or opE;lrated, any capitq.I or. operating 
expenditures required to achieve . or maintain compliance with environmental protection 
standards imposed by law or as a condition of any license, permit or contract, any related 
constraints on operating activities, including any periodic or permanent shutdown of any facility 
or reduction in the level of or change in the nature of operations conducted. thereat and any 
actual or potential liabilities to third parties, including employees, and any related costs ahd 
expenses). On the basis· of such review the City has reasonably concluded that Environmental 
Regulations are unlikely to have a material adverse effect on the Property or the ability of the 
City to pay any Base Rental or Additional Rental or any of its obligations hereunder or under 
any other· Related Document. 

(n) Regulations T. U and X. The City.is not engaged in the business of extending 
credit for the purpose of purchasing or carrying margin stock (within the meaning of Regulation 
T, U or X issued by the Board of Governors of the Federal Reserve System); and no proceeds 
of any Certificates will be or have been used to extend credit to others for the purpose of 
purchasing or carrying any marg.in stock. 

(o) ERISA. Other than as disclosed in writing to the MTG prior to the Closing Date, 
the City does not maintain or contribute to, and has not maintained or contributed to, any Plan 
that is subject to Title IV of ERISA and does not have any under funded pen'sion liabilities the 
effect of which could reasonably be expected to result in a material adverse effect on the City's 
ability to satisfy its obligations under this Agreement or the other Related Documents. 

(p) No Tax or Fee. Neither the execution or delivery of this Agreement or the 
advance of any amounts pursuant to this Agreement will give rise to any tax or fee imposed by 
any local or state agency or governmental body. 

( q) Ust.irv. The terms of this Agreement and the Related Documents regarding 
calculation and payment of interest and fees do not violate any applicable usury laws. 

(r) Essentiality. The Property is an essential asset of ·the City necessary to s'erve 
the needs of the residents of the City. The City believes that at all times while any rental 
payments or any obligation of the County under the Related Documents remains unpaid, the · 
Property will remain an essential asset of the County. 

(s) Fair Rental Value. The total Maximum ·Base Rental for the Property does not 
exceed the fair rental value of the Property. In making such determination of fair rental value, 



consideration has been given to the uses and purposes which may be served by the Property 
and the benefits therefrom which will accrue to the City and the general public. 

(t) Additional Rentals. All Obligations of the City hereunder, other than the principal 
of and interest with respect the· Certificates, shall be paid as Additional Rentals pursuant to 
Section 3.1 (g) of the Sublease. 

ARTICLEV 

CONDITIONS 

Section 5.1. Conditio.ns to Closing. The effectiveness of this Agreement .and the 
obligation ·of the MTC to purchase the· Certificates hereunder is subject to the conditions 
precedent that the MTC shall have received the items listed below in this Section, each dated 
and in forni and substance as is satisfactory to the MTC: 

(a) The MTC shall have received: 

(i) Certified copies of the resolutions of the City approving this Agreement, 
the other Related Documents and the other matters contemplated .hereby and. thereby, 
and all other documents, including records of proceedings of the City, instruments, 
governmental approvals, third party approvals and opinions as the MTC and its counsel 
may reasonably request evidencing any other necessary action. 

(ii) . A certificate of the City stating the names and true signatures of the 
officers of the City authorized to sign this Agreement and the other documents to be 

· delivered by the City hereunder. 

(iii) Executed or certified copies, as applicable, of each of the Related 
Documents in form and substance satisfactory to the MTC. 

(iv) A letter addressed to the MTC from Jones Hall, Special Counsel, entitling 
the MTC to rely on such firm's approving opinion addressed to the City with respect to 
the Certificates, 

(v) An opi,nion or opinions of Jones Hall, Special Counsel, in form and 
substance satisfactory to the MTC and its counsel, addressed to the MTC, to the effect 
that (A) this Agreement has been duly authorized, executed and delivered by the City 
and constitutes a legal, valid and· binding agreement of the City enforceable against the 
City iri accordance with its respective terms (except that (i) the enforcement of the 
Agreement may be limited by bankruptcy and other similar laws relating to creditors' 
rights, (ii) certain equitable remedies may be unavailable and (iii) the indemnification 
provision may be iimited by securities laws and public policy), (B) the Certificates have 
been duly executed and delivered pU'rsuant to the Trust Agreement and constitute legal, 
valid and binding obligations enforceable in accordance with their terms (except that (i) 
the enforcement thereof may be limited by bankruptcy and other similar laws relating to 
creditors' rights, (ii) certain equitable remedies may be unavailable and (iii) the 
indemnification provision may be limited by securities laws and public policy}, (C) the 
MTC, for so long as it owner of any Certificates, is entitled to the benefits of the Trust 
Agreement on a parity with all Holders of Certificates, (D) the City has the authority and 
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power to execute this Agreement, and (E) that the terms of the Trust Agreement, the 
Sublease and this Agreement create a valid pledge of and lien of the Pledged Property 
to secure the Certificates and the amounts owed to the MTC hereunder and under the 
Fee Agreement. 

I 

(vi) Evidence that the long-term unenhanced rating assigned to the Lease 
Obligation Debt is not less than "M-" by S&P and "Aa3" by Moody's. 

(vii) Each Certificate shall be executed and delivered in physical certificated 
form and registered in the name of the MTC. 

(viii) A· certificate of the City setting forth the annual fair rental value of each 
Component. 

(ix) Certificate(s) of the City stating that (A) on the Closing Date, no Default or · 
Event of Default has occurred and is continuing; and that (B) on the Closing Date, all 
representations and warranties of the City contained herein or otherwise made in writing 
in connection herewith shall be frue ~md correct with the same force and effect as though 
such representations and warranties had been made on and as ·of such time. 

(x) An opinion of the City Attorney of the City as counsel to the City, in form . 
and substance satisfactory to the MTC and its counsel, and addressed to the MTC. 

· (xi) Audited financial statements for the City for the two most recently 
available fiscal years and the most recent operating budget summaries for the City's 
General Fund for the current fiscal year. 

(xii) Evidence that the City has appropriated amounts sufficient to pay the 
Base Rental due, or anticipated to be due, in the Fiscal Year ending June 30, 2016, with 
respect to the Components. 

(xiii)' Evidence of the City's current hazard and rental interruption insurance for 
the Components such that the amount payabe under the related policy shall be· not less 
than· from an amount equal to two (2) years' maximum Base Rental for }all the 
Components, assuming an interest rate of 12% per annum and such insurance shall be 
satisfactory to the MTC. The MTC shall have received a certificate from the City's Risk 
Manager stating that the City's current policies of insurance and any self-insurance 
maintained by the City comply with the provisions of Section 4.3 of the Sublease. Any 
such commercial insurance. policies shall name the MTC as loss payee and additional 
insured and shall be issued by insurers rated "A" or better by Best's or approved by the 
MTC. . 

(xiv) A copy of the investment policy of the City. 

(xv) Certificates of the Trustee evidencing the signatures and offices of 
officers of each executing· the Related Documents, and with respect to such other 
matters as the MTC may reasonably request, and an opinion of counsel to the Trustee, 
in form and substance satisfactory to the MTC and its counsel, and addressed to the 
MTC. 
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(xvi) Written evidence satisfactory to the MTC that a CUSIP number has been 
obtained and reserved from Standard and Poor's CUSIP Service Bureau, a division of 
The McGraw-Hill Companies, ·inc. for the Certificates (such CUSIP number shall also be 
made available on the Bloomberg Municipal Bond Description Screen or otherwise 
provided electronically to the MTC pursuant to a third party provider of such information). 

(xvii) Such other documents, certificates, opinions, approvals and filings with 
. respect to the Related Documents and this Agreement as the MTC may reasonably 
request. 

(b) All other legal matters pertaining to the execution and delivery of this .Agreement, 
the Related Documents and the execution and delivery of the first instailment of the Certificates 
shall be reasonably satisfactory to the MTC and its counsel. 

. (c) The City shall have made payment to (i) the MTC of all amounts due on the 
Closing Date hereunder and (ii) Chapman and Cutler LLP, as special counsel to the MTC, its 
legal fees and expenses incurred in connection with the preparation, review, negotiation, 
execution and delivery of the Related Documents. 

Section 5.2. Conditions Precedent Purchases. The obligation of the MTC to 
Purchase each Certificate is subject to the satisfaction· of the following conditions precedent on 
the Purchase Date: 

(a) no Default or Event of Default shall have occurred and be continuing; 

Section 5.3. Conditions Precedent to Issuance of Certificates. The City hereby 
agrees that it shall not permit the execution and delivery of any Certificates prior to t{le date on 
which the MTC receives evidence of title insurance on the Components insuring the Truste~ 
and naming the MTC an additional insured, in an amount not less than the Initial Commitment' 
Amount, subject only to such exceptions as shall be acceptable to the MTC, with such 

· endorsements and affirmative coverages as may be reasonably required by the MTC, including 
such endorsements as may be reasonably required by the MTG, and otherwise in form and 
substance satisfactory to the MTC and its counsel and issued by an insurance company 
acceptable to the MTC and its counsel and authorized to issue such insurance in the State of 
California. 

ARTICLE VI 

COVENANTS OF THE CITY 

Section 6.1. Covenants. The City covenants and agrees, from the date hereof and 
until the payment in full of all Obligations, unless the MTC shall otherwise consent in writing: 

~09 



(a) Information. The City will prepare or cause to be prepared and deliver to the 
MTG the following: 

(i) as promptly as available, and in any event nQ later than 270 days after 
the end bf each fiscal year of the City; the complete Comprehensive Annual Financial 
Report ("CAFR") of the City, certified as to the fairness of presentation and conformity 
with GAAP consistently applied, by a recognized firm of independent certified public 
accountants; 

(ii) concurrently with the delivery of the financial statements delivered to the 
MTG pursuant to (a)(i) above, a certificate from an Authorized Representative certifying 

· that such Authorized. Representative has no knowledge of any event which constitutes 
an Event of Default or would constitute an Event of Default but for the requirement that 
notice be given or time elapse or both, that has occurred and is continuing and a 
certificate from an Authorized Representative of the City certifying that such Authorized 
Representative has no knowledge of any event which constitutes an Event of Default or 
would constitute an Event of Default but for the requirement that notice be given or time 
elapse or both, that has occurred and. is continuing; · 

(iii) within ninety (90) days of adoption of the most recently adopted annual 
operating budget of the City with respect to the City's General Fund, evidence that such 
annual operating budget with respect. to the City's General Fund includes therein as ·a 
separate line item all Minimum Required Rental Payments and Additional Payments due 
during such period, if not otherwise paid from capitalized interest funded by proceeds of 
the Certifi.cates; and · 

(iv) such other information respecting the affairs, conditions and/or 
operations, financial or otherwise, of the City or the Property, as the· MTG may from time 
to time reasonably request. 

All factual information hereinafter delivered by City in writing to the MTG will be, 
to the.knowledge of the authorized person delivering such informati.on after reasonable 
inquiry, accurate and complete in all material respects on the date as of which such 
information is certified. · 

(b) No Amendment Without Consent of the MTG. Without the prior written consent 
of the MTG, the City will not agree or consent to any amendment, ·supplement, waiver or 
modification of any provision of any Related Document to which the City is a party that affects 
the rights, interests, se~urity or remedies of the MTG hereunder. 

(c) Incorporation of Covenants by Reference. The City agrees that it will perform 
·and comply with each and every covenant and agreement required to be performed or observed 
by it in the Related Documents to which it is a party, which provisions, as well as related defined 
terms contained herein, are hereby incorporated by reference herein with the same effect as if 
each and every such provision were set forth herein in it~ entirety. To the extent that any such 
incorporated provision permits any Person to waive compliance with ·or consent to such 
provision or requires that a document, opinion or other instrument or any event or condition be 
acceptable or satisfactory to any Person, for purposes of this Agreement, such provision shall 
be complied with only if it is waived or consented to by the MTG and such document, opinion or 
other instrument shall be acceptable or satisfactory only if it is acceptable or satisfactory to the 
MTG. 
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(d) Outstanding Certificates. The City will not cause the execution and delivery or 
deem to be cause the E?Xecution and delivery any Taxable Certificat$S if the aggregate amount 
of such Taxable Certificates to be executed and delivered exceeds the Certificate Commitment. 

(e) Defaults. The City will promptly (and in any event within ten Business Days) 
notify the MTG of the occurrence of any Default or Event of Default specifying the details of 
such Default or Event of Default or event of default and the action that the City proposes to take 
with respect thereto. 

(f) Books. Records. The City will permit, during normal business hours and from 
time to time, upon reasonable prior notice, the MTC or any of its agents qr representatives to 

. examine and make copies of and. abstracts from the records and books of account of the City 
(except records and books of accounts the examination of which by the MTG is prohibited by 
law), and to discuss the affairs, finances and accounts of the City with ·any representative or any 

· other appropriate officer of the City or the City.'s independent public accountants. Without 
· limiting the foregoing, upon reasonable prior notice the City shall permit the MTC to visit and 
inspect any of the Property during regular business hours as often as the MTC may reasonably . . 
request. 

(g) Other Oblig·ations. The City will comply with and observe all other obligations 
and requirements set forth In the Trust Agreement and each other Related Document to which it 
is a party (including without limitation all provisions therein for the benefit of the MTC) in ·all 
material respects and in all laws, statutes and regulations binding upon it, noncompliance with 
which would materially adversely affect the City's ability to perform its obligations under the 
Certificates, this Agreement or any of the Related Documents. 

(h) Litigation; Material Change. The City shall promptly notify the MTG of (i) the 
existence and status of any litigation which individually or in the aggregate could, in the event of 
an unfavorable outcome, or (ii) the occurrence of any other event or change which could have a 
material adverse effect on (A) the ability of the City to perform its obligations hereunder or under 
the other Related Documents or (B) the enforceability or validity of the Trust Agreement or any 

. of the other Related Documents. · 

(i) Obligations under Related Documents. The City shall take all actions as may be. 
reasonably requested by the MTG to enforce the obligations under the Related Documents of 
each of the other parties thereto. · 

. 0) Trustee. The City will not, without the prior written consent of the MTG (which 
consent shall not be unreasonably withheld or delayed), appoint or permit the appointment of a 
successor Trustee. The City shall at all times maintain a Trustee under the Trust Agreement. 

(k) Limitation on Voluntary Liens. · (i) The City shall not create a pledge, lien or 
charge on any part of the Property or the Pledged Property, other than the lien in favor of 
Holders of the Certificates and the MTC. (ii) The City covenants to keep the Components and 
all parts thereof free from judgments, and materialmen's and mechanics' liens, claims, 
demands, encumbrances, liabilities and other liens of whatever nature or character, which, in 
each case, might hamper the City in utilizing the Components; and promptly, upon request of 
the MTG, to take such action from time to time as may be reasonably necessary or proper to 
remedy or cure any cloud upon or defect in the title to the Components or any part thereof, 



whether now. existing or ·hereafter developing, to prosecute all actions, suits, or other 
proceedings as may be reasonably appropriate for such purpose. 

(I) ·City to Maintain Existence. The City agrees that it will maintain its existence as a 
charter city and county under the laws and Constitution of the State of California. · 

(m) Further Assurances. The City will execute, acknowledge where appropriate, and 
deliver from time to time promptly at the request of the MTC all such instruments and 
documents as i.n the opinion of the MTC are reasonably necessary or desirable to carry out the 
intent. and purposes of this Agreement. 

(n) No Impairment. The City will not take any action, or cause or permit the Trustee 
to take any action, under the Trust Agreement, the Sublease or any other Related Document 
inconsistent with the rights and remedies of the MTC under this Agreement. 

(o)' Additional Obligations. The City will not issue or cause the execution and 
delivery or authorize the issuance or the execution and delivery of any obligations payable from 
Base Rental or Additional Rental due under the Sublease other than the Certificates. 

(p) References to the MTC. The City will not refer to the MTC in any official 
statement, offering memorandum, or private placement memorandum without the MTC's prior 
written consent thereto. 

(q) . Title Insurance. Titre insurance shall be provided and maintained in the manner 
and in form and substance as set forth in the Sublease; provided that notwithstanding anything 
contained in the Sublease or any other Related .Document to the contrary,. any policy of title 
insurance shall be subject only to such exceptions as shall be acceptable to the MTC, with such 
endorsements and affirmative coverages as may be reasonably required by the MTC, including 
endorsements regarding zoning and access to public roads, and otherwise in ·.form and 
substanc~ satisfactory to the MTC and its counsel and issued by an insurance company 
acceptable to the MTC and .its counsel and authorized to i.ssue such insurance i~ the State. 

(r) Maintenance of Insurance. Insurance shall be provided and maintained in the 
manner and in form and s.ubstance as set forth in the Sublease. ·. · 

(s) Covenants and Legal Duties. Subject to Section 3.1 (g) of the Sublease, the City 
agrees to include all Minimum Required Rental Payments and Additional Rental due under the 
Sublease in each Fiscal Year in its annual budget and to make' the necessary annual 
appropriations for all such Minimum Required Rental Payments and Additional Rental, and for 
all Minimum Supplemental Rental Payments, if any, subject to Section 3.5 of the Sublease. The 
covenants on the part of the City herein contained and in· the Sublease shall be deemed to be 
and shall be construed to be duties imposed by law, and it shall be the duty of each and· every 
public official of the City to take such action and do such things as are· required by law in the 
performance of the official duty of such officials to enable the City to carry out and p~rform such 
covenants and agreements. 

· (t) Use Proceeds. The City shall cause the Trustee 'to use the proceeds of Taxable · 
Certificates for the purpose of financing the Project Costs of the Taxable Projects. 

{u) Ratings. The City shall give written notice. to the MTC as soon as practicable of 
the increase, decrease, withdrawal or suspension of any rating maintained by Moody's, Fitch or 



S&P, to the extent such Rating Agency is then maintaining a rating on Lease Obligation Debt, in 
respect of the City's unenhanced Lease Obligation Debt, unless such rating is terminated due to 
the payment in full of such certificates of participation; provided that the requirement to provide 
such notice shall be satisfied if such information is publicly available on the Electronic Municipal 
Market Access system maintained by the Municipal Securities Rulemaking Board. The City 
shall cause to be maintained at all times long-term unenhanced ratings on its Lease Obligation 
Debt from at least two (2) of Moody's, Fitch and S&P. 

(v) Voluntary Rent Abatement. Except as required by law and the terms of the 
Sublease, the City shall not seek or assert a claim for abatement of rental payments under the 
Sublease. ' · 

(w) Immunity. To the fullest extent permitted by law, the City agrees not to assert the 
defense of immunity (on the grounds of sovereignty or otherwise) in any proceeding by the MTC 
to enforce any of the obligations of the City under this Agreement or any other Related 
Document. · 

(x) Alternate Financing. The City agrees to use its best efforts to obtain an alternate 
financing in the event that (i) the MTC decides not to extend the Commitment Expiration Date 
and any Certificates are then outstanding or (ii) the Commitment and Available Commitment is 

. terminated on the Termination Date and any Certificates are then outstanding. 

(y) ERISA. The City will comply in all material respects with Title IV of ERISA, if, 
when and to the extent applicable. 

(z) Swap Agreements. (i) The City will use its best efforts to enter into all future 
Swap Contracts with a claim on the General Fund of the City with counterparties rated "AA-" (or 
its equivalent) or better by at least one Fitch, S&P or Moody's. (ii) In no event shall any swap 
counterparty with respect to any such Swap Contract with a claim on the General Fund of the 
City be rated lower than "A" {or its equivalent) by any one of Fitch, S&P or Moody's, without th.e 
prior written consent of the MTC, at the time of entering into such Swap Contract. 

(aa) Fair Rental Value. In the event the aggregate fair rental value of all of the 
Components is less than the aggregate principal of and interest with respect to all Certificates 
outstanding after the Term-Out Commencement Date in any calendar year, the City will use its 
best efforts to either (i) take all steps necessary to seek an appropriation from the City's General 
Fund in an amount equal to such difference between the aggregate principal of and interest with 
respect to all Certificates outstanding after the Term-Out Commencement Date and such fair 
rental . value and· use such appropriation to prepay such Certificates or (ii) obtain alternative 
financing to otherwise refinance the Certificates. 

ARTICLE VII 

DEFAULTS AND REMEDIES 

Section 7.1. Events of Default. The occurrence of any of the following events 
(whatever the reason for such event and whether voluntary, involuntary, or effected by operation 
of law) shall be an "Event of Default" hereunder: 
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(a) the City shall fail to pay (i) any principal of or interest with respect to any 
Certificate when due (whether by scheduled maturity, ·required prepayment, acceleration, 
.demand or otherwise); 

(b) (i) The City shall default in the performance of any of the covenants set forth in · 
Section 5.1 (b), (d), (g), U), (k)(i), (I), (n), (o), (q), (r), (s), (t), (v), (w) or (z)(ii) hereof or (ii) 
Certificates shall be executed and delivered prior to satisfaction of the condition precedent set 
forth in Section 5.3 hereof; 

(c) The City shall default in the performance of any other term, covenant or 
agreement set forth herein and such failure shall continue for a period of thirty (30) days after 
the .earlier to occur 'of (i) written notice thereof shall have been given to the City by the MTC or 
(ii) the tenth (1 oth) day after the Controller of the City shall have actual knowledge of such 
default; 

(d) Any representation, warranty, certification or statement made by the City (or 
incorporated by reference) in this Agreement or by the City in any other Related Document or in 
any certificate, financial statement or other document delivered pursuant to this Agreement or 
any. other Related Document shall prove to have been incorrect in any material respect when 
made or deemed made; · 

( e) The City shall (A) fail to make any payment on any Material City Debt (other than 
the Certificates) or any interest or premium thereon when due (whether by scheduled maturity, 
required prepayment, acceleration, demand or otherwise) and such failure shall continue after 
the. applicable grace period, if any, specified in the agreement or instrument relating to such 
Material City Debt; or (B) fail to perform or observe any term, covenant or condition on its part to 
be performed or observed under any agreement or instrument relating to any Material City Debt 
when required to be performed or observed, and such failure shall not be waived and shall 
continue after the later of (1) five Business Days after notice of such failure or (2) the applicable 
grace period, if any, specified in such agreement or instrument, if the effect of such failure to 
perform or observe is to accelerate the maturity of such Material City D$bt; or (C) any Material 
City Debt shall be declared to be due and payable or be required to be prepaid (other than by a 
regularly scheduled required prepayment or an optional prepayment), prior to the stated 
maturity thereof; provided, however, that ih the case of clause (A) or (B) any such failure shall 
not be considered an Event of Default hereunder if the same is being contested in good faith 
and· by appropriate proceedings and such contest shall operate to stay the acceleration of the 
maturity of such Material City Debt; 

· (f) The City or the Trustee shall commence a voluntary case. or other proceeding 
seeking liquidation, reorganization or other relief with respect to itself or its debts under any 
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment 
of a trustee, receiver, liquidator, custodian or other similar. official of its or any substantial part of 
its property, or shall consent to any such relief or to the appointment of or taking possession by 
any such official in an involuntary case or other proceeding commenced against it, or shall make 
a general assignment for the benefit of creditors, or shall fail generally to pay its debts .as they 
become due, or shall declare a moratorium, or shall take any action to authorize any of 'the· 
foregoing; or any Governmental Authority of appropriate jurisdiction shall declare a moratorium 
with respect to any of the debt of the City; 

(g) A case or other proceeding shall be commenced against the City or the Tru~tee 
seeking liquidation, reorganization or other relief with respect to it or its debts under any 



bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment 
of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of 
its property, and such involuntary case shall remain undismissed and unstayed for a period of 
sixty {60) days; or an· order for relief shall be entered against the City or th~ Trustee under the 
federal bankruptcy laws as now or hereafter in effect, or any writ, judgment, warrant of 
attachment, execution or. similar process shall be issued or levied against a substantial part of 
the property, assets or business of the City" or the Trustee, and such proceedings or petition 
shall not be dismissed, or such writ, judgment, warrant of attachment, execution or similar 
process shall not be stayed, released, appealed, vacated or fully bonded, within the time 
permitted by law after commencement, filing qr levy, as the case may be; 

(h) Any provision of this Agreement or any Related Document shall cease for any 
reason whatsoever to be a valid and binding agreement of the City or the Trustee, or the City or 
the Trustee shall contest the validity or enforceability thereof; 

(i) Any pledge or security interest created hereunder or under the. Trust Agreement 
to secure any amounts due under this Agreement shall fail to be valid or fully enforceable; 

U) An event of default shall occur under any of the Related Documents (other than 
this Agreement) or the City shall fail to make any payment under the Sublease when and as 
due; 

(k) The highest long-term unenhanced rating assigned by Moody's, Fitch or S&P, to 
the extent such Rating Agency is then maintaining a rating on Lease Obligation Debt, on any 
Lease Obligation Debt of the City shall be withdrawn, suspended or otherwise unavailable for 
credit related reasons or reduced below "Baa3" (or its equivalent), "BBB-" (or its equivalent) or 
"BBB-" (or its equivalent), respectively; · 

(I) One or more final, nonappealable judgments or orders for the payment of money 
in the aggregate amount of $25,000,000 or more shall be rendered against the City and such 
judgment or order shall continue unsatisfied and unstayed for a period of sixty (60) days; or 

(m) Any Event of Default (or term of like meaning or effect) 'shall have occurred under 
any Bank Agreement related Lease Obligation Debt of the City. · 

Section 7.2. Rights and Remedies upon Default. Upon the occurrence of an Event 
of Default hereunder, the MTG may take one or more of the following actions at any time and 
from time to time (regardless of whether the actions are taken at the sam~ or different times): 

(a) by written notice to the City, declare the Commitment and/or the Available 
Commitment to be terminated and thereafter the MTG will have no further obligation to purchase 
Certificates hereunder; 

(b) by written notice to the City, declare the commencement of the Amortization 
Period pursuant to which the principal and interest with -respect to the Certificates shall be 
repaid as set forth in Section 2.5(a)(ii) ·hereof and demand the other Obligations under this 
Agreement (other than the principal and interest with respect to the Certificates) to be 

· immediately due and payable without presentment, demand, protest or further notice of any 
kind, all of which are hereby expressly waived; 



(c) either personally or by attorney or agent without bringing any action or 
proceeding, or by a receiver to be appointed by a court in any appropriate action or proceeding, 
take whatever action at law or in equity may appear necessary or desirable to collect the 
amounts due and payable under the Related Documents or to enforce performance or 
observance of any obligation, agreement or covenant of the City under the Related Documents, 
whether for specific performance of any agreement or covenant of the City or in aid of the 
execution of any power granted to the MTC in the Related Documents; 

(d) cure any Default, Event of Default or event of nonperformance hereunder or 
under any Related Document; provided, however, that the MTC shall have no obligation to 
effect such a cure; and 

(e) exercise, or cause to be exercised, any and all remedies as it may have under 
the Related Documents and as otherwise available at law and at equity. 

Notwithstanding anything to the contrary contained in the preceding sentence, upon the 
occurrence or existence of an Event of Default of the type described in Section 7 .1 (f) of 7 .1 (g ), 
the remedies descri_bed in the foregoing clauses (a) and (b) shall occur immediately and 
automatically without prior notice or further action on the part of the MTC or any other person. 
Anything in this Agreement to the contrary notwithstanding, from and after the occurrence an 
Event of Default, all Certificates and other Obligations hereunder shall bear interest at the 
Default Rate. 

Section 7.3. Suits at Law or in Equity and Mandamus. If any Event of Default shall 
occur, then and in every such case the MTC shall be entitled to proceed to protect and enforce 
its rights by such appropriate judicial proceeding as it may deem most effectual to protect and 
enforce any such right, either by suit, in· equity, or by action at law, whether for the specific 
performance of any covenant or agreement contained in this Agreement, in aid of the exercise 
of any power granted in this Agreement, or to enforce any other legal or equitable right vested in 
the MTC by this Agreement, the Certificates or by law. The provisions of this Agreement shall 
be a contract with each and every Certificateholder and the duties of the City shall be 
enforceable by any Certificateholder by mandamus· or other appropriate suit, action, or 
proceeding in any court of competent jurisdiction. 

Section 7.4. No Waiver. No failure on the part of MTC to exercise, and no delay in 
exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial 
exercise of any right hereunder preclude any further exercise thereof or the exercise of any 
other right. The remedies herein provided are cumulative and not exclusive of any remedies 
provided by law. No delay or omission by the MTC in the exercise of any right, remedy or 
power or in the pursuit of any remedy shall impair any such right remedy or power or be 
construed to be a waiver of any default on the part of the MTC or to be acquiescence therein. 
No express or implied waiver by the MTC of any Event of Default shall in any way be a waiver of 
any future or subsequent Event of Default.. 

Section 7.5. Discontinuance of Proceedings. In case the MTC shall proceed to 
invoke any right, remedy or recourse permitted hereunder or under the Related Documents and 
shall thereafter elect to discontinue or abandon the same for any reason, the MTC shalLhave 
the unqualified right so to do and_, in such event, the City and the MTC shaU be restored to their 
former positions with respect to the Obligations, the Related Documents and otherwise, and the 
rights, remedies, recourse and powers of the MTC hereunder shall continue as if the same had 
never been invoked. 
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ARTICLE VIII 

GENERAL 

. Section 8.1. Notices. All notices, requests, demands, directions and other 
communications (collectively "notices") under the provisions of this Agreement shall be in writing 
(inCluding facsimile communication), unless otherwise expressly permitted hereunder, and shall 
be sent by first class mail or overnight delivery and shall be.deemed received as follows: (i) if 

. by first class mail, five (5) days after mailing; (ii) if by overnight delivery, ori the next Business 
Day; (iii) if by telephone, when given to a person who confirms such receipt; and (iv) if by 
facsimile, when confirmation of receipt is obtained. All notices shall be sent to the applicable 
party at the following address or in accordance with the last unrevoked written direction from 
such party to the other parties hereto: 

The City: 

The MTC: 

The MTC, with. 
respect to Requests for 
Purchase 

The Trustee: 

City and County of San Francisco 
1 Dr. Carlton B. Goodlett Place, 
room 316 
San ·Francisco, California 94102 
Attention: City Controller 
Facsimile: ( ) [ l 
Telephone: ( ) [ l 

Metropolitan Transportation Commission 

Attention: 
Facsimile: L_) __ _ 
Telephone: L_) __ _ 

Metropolitan· Transportation Commission 

Attention: 
Facsimile: 
Telephone: 

L_) __ _ 
L_) __ _ 

[U.S. Bank National Association] 

Attention: 
Facsimile: ( ) ....... [ __ ____.. 
Telephone: ( ) ....... [ __ ____.. 

The MTC may rely on any·notice (including telephone communication) purportedly made 
by or on behalf of the other, and shall have no duty to verify the identity or authority of the 
Person giving SL!Ch .notice, unless such actions or omissions would amount to gross negligence 
or intentional misconduct. · 
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Section 8.2. Successors and Assigns. This Agreement is a continuing obligation 
and shall be binding upon the City, its successors, transferees and assigns and shall inure to 
the benefit of the owners of the Certificates and their respective permitted successors, 
transferees and assigns. The City may not assign or otherwise transfer any of its rights or 
obligations hereunder without the prior written consent of the MT

1

C. Notwithstanding anything to 
the contrary set forth herein, so long as no Event of Default shall have occurred and. be 
continuing hereunder, MTC may not assign its obligations to purchase Certificates pursuant to 
the terms of this Agreement without the prior written consent of the City (such consent not to be 
unreasonably withheld), and may not assign, selr or transfer in whole or in part, this Agreement, 
its interest in the Certificates. and the Related Documents without the prior written consent of the 
City (such consent not to b'e unreasonably withheld). In the event that the MTC decides to 
assign, sell or transfer in whole or in part, this Agreement, its interest in the Certificates and the 
Related Documents and the city consents to such assignment, sale or transfer, the assignee, 
purchaser or transferee shall deliver to the City, the Trustee and the MTC an investment letter in 
subs_tantially the form attached as Exhibit F to this Agreement (the "Investor Letter"). Ariy 
assignment, sale or transfer that does not comply with the terms of the prio'r sentence shall be 
void. 

Section 8.3. Amendments. Any provision of this Agreement may be amended or 
modified if, but only if, such amendment ·or modification is in writing and is signed by fhe City 
and the MTG. 

Section 8.4. Governing Law; Consent to· Jurisdiction and Venue; Service of 
Process. (a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE WITH, THE LAWS OF THE STATE OF CALIFORNIA WITHOUT GIVING 
EFFECT TO CONFLICTS OF LAWS PROVISIONS. 

(b) EACH PARTY HERETO CONSENTS TO AND SUBMITS TO IN PERSONAM 
JURISDICTION AND VENUE IN THE STATE OF CALIFORNIA AND IN THE FEDERAL 
DISTRICT COURTS WHICH ARE LOCATED IN. THE NORTHERN DISTRICT OF CALIFORNIA 
OR THE SUPERIOR COURT LOCATED IN THE CITY AND COUNTY OF SAN FRANCISCO. 
EACH PARTY ASSERTS THAT IT HAS PURPOSEFULLY AVAILED ITSELF OF THE 
BENEFITS OF THE LAWS OF THE STATE OF CALIFORNIA AND WAIVES ANY OBJECTION· 
TO IN PERSONAM JURISDICTION ON THE GROUNDS OF MINIMUM CONTACTS, WAIVES 
ANY OBJECTION TO VENUE, AND WAIVES ANY PLEA OF FORUM NON CONVENIENS. 
THIS CONSENT TO AND SUBMISSION TO JURISDICTION IS WITH REGARD TO ANY 
ACTION RELATED TO THIS AGREEMENT. REGARDLESS OF WHETHER THE PARTY'S 
ACTIONS TOOK PLACE· IN THE STATE OF CALIFORNIA OR ELSEWHERE IN THE UNITED 
STATES, THIS SUBMISSION TO JURISDICTION ·1s NONEXCLUSIVE, AND DOES NOT 
PRECLUDE ~ITHER PARTY FROM OBTAINING JURISDICTION OVER THE OTHER IN ANY 
COURT OTHERWISE HAVING JURISDICTION. 

(c) TO THE EXTENT PERMITTED BY .APPLICABLE LAWS, EACH OF THE 
PARTIES HERETO HEREBY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR 
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE 
RELATED DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR 
THEREBY, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, 
AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS. IF AND TO THE EXTENT 
THAT THE FOREGOING WAIVER OF THE RIGHT TO A.JURY TRIAL IS UNENFORCEABLE 
FOR· ANY REASON IN SUCH FORUM, EACH OF THE PARTIES HERETO HEREBY 



CONSENTS TO THE ADJUDICATION OF ALL CLAIMS PURSUANT TO JUDICIAL 
REFERENCE AS PROVIDED IN CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638, 
AND THE JUDICIAL REFEREE SHALL BE EMPOWERED TO HEAR AND DETERMINE ALL 
ISSUES IN SUCH REFERENCE, WHETHER FACT OR LAW. EACH OF THE PARTIES 
HERETO REPRESENTS THAT EACH HAS REVIEWED THIS WAIVER AND CONSENT AND 
EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS AND 
CONSENTS TO JUDICIAL REFERENCE FOLLOWING CONSULTATION WITH LEGAL 
COUNSEL ON SUCH MATTERS. IN THE EVENT OF LITIGATION, A COPY OF THIS 
AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT OR 
TO JUDICIAL REFERENCE UNDER CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 
638 AS PROVIDED HEREIN. 

· ( d) The covenants and waivers made pursuant to this Section 8.4 shall be 
irrevocable and unmodifiable, whether in writing or orally, and shall be applicable to. any 
subsequent amendments, renewals, supplements or modifications of this Agreement. In the 
event of litigation, this Agreement may be filed as a written consent to a trial by the court. 

I 

Section 8.5. Counterparts. This Agreement may · be executed in . several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. The parties agree that the electronic signature of a party to this Agreement 
shall be as valid as an original signature of such party and shall be effective to bind such party 
to ·this Agreement. The parties agree that any electronically signed document (including this 
Agreement) shall be deemed (i) to be "written" or "in writing," (ii) to have been signed and (iii) to 
constitute a record established and maintained In the ordinary course of business and an 
original written record when printed from electronic files. Such paper copies or "printouts," if 
introduced as evidence in any judicial, arbitral, mediation or administrative proceeding, will be 
admissible as between the parties to the same extent and under the same conditions as other 
original business records created and maintained in documentary form. Neither party shall 
contest the admissibility of true and accurate copies of electronically signed documents on the 
basis of the best evi9ence rule or as not satisfying the business records exception to the 
hearsay rule. For purposes hereof, "electronic signature" means a manually signed original 
signature that is then transmitted by electronic means; "transmitted by electronic means" means 
sent in the form of a facsimile or sent via the internet as a "pdf' (portable document format) or 
other replicating Image attached to an e mail message; and, "electronically signed document" 
mean~ a document transmitted by electronic means and containing, or to which there is affixed, 
an electronic signature. · · 

Section 8.6. Severability. If any provision of this Agreement shall be held or deemed 
to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case 
in any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts.with any provisions of 
any constitution, statute, rule of public policy, or any other reason, such Circumstances shall not 
have the effect of rendering the provision in question invalid, inoperative or unenforceable in any 
other case or circumstance, or of rendering any other provision or provisions of this Agreement 
invalid, inoperative or unenforceable to any extent whatever. ' 

Section 8.7. Survival of this Agreement. All covenants, agreements,. 
representations and warranties made in this Agreement shall survive the extension by the MTG 
of the Commitment and shall continu.e in full force and effect so long as the Commitment shall 
be unexpired or any sums drawn or due thereunder or any other obligations shall be 
outstanding and unpaid, ·regardless of any investigation made by any Person and so long as 
any .amount payable hereunder remains unpaid. °The agreement of the City to indemnify the 
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MTG and each Indemnified Party under Section 3.2 hereof shall continue in full force and effect 
notwithstanding a termination of the Commitment or. the fulfillment of all Obligations. The 
obligations of the City under Sections 3.3 and 2.6(d) hereof shall also continue in full force and 
effect notwithstanding a termination of the Commitment or the fulfillment of all Obligations. 
Whenever in this Agreement the MTG is referred to, such reference shall be deemed to include 
the successors and assigns of the MTG and all covenants, promises and agreements by or on 
behalf of the City which are contained in this Agreement shall inure to the benefit of the 
successors and assigns of the MTG. · 

Section 8.8. Effectiveness. This Agreement shall become effective upon the· 
execution by the MTG and the acceptance hereof by the City. 

Section 8.9. Headings. The headings of the Sections of this Agreement are inserted 
for convenience only and shall not be deemed to be a part hereof. 

Section 8.10. No Personal Liability. None of the City's officers, employees, or agents 
(including, without limitation, any person executing this Agreement) shall be liable personally for 
any Obligati6n or be subject to any personal liability or accountability by reason of the City's 
issuance of any Certificate or for entering into this Agreement. · 

Section 8.11. [Reserved]. 

Section 8.12. City Requirements. The MTC hereby agrees to the City's requirements, 
as provided in Exhibit H attached hereto and incorporated hereby by this reference. 
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IN WITNESS WHEREOF, the parties hereto have caused this Certificate Purchase 
Agreement to be duly executed and delivered by their respective officers thereunto duly 
authorized as of the date first above written. 

CITY AND COUNTY OF SAN FRANCISCO 

By 
Name: 
Title: 

APPROVED AS TO FORM: 

CITY ATTORNEY 

By 
Name: 
Title: 



THE METROPOLITAN TRANSPORTATION 
COMMISSION CITY AND COUNTY OF SAN 
FRANCISCO 

By 
Name: 
Title: 
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EXHIBIT A 

[FORM OF REQUEST FOR PURCHASE] 

REQUEST FOR PURCHASE 

Metropolitan Transportation Commission 
[Address] 

-Telephone: 
Facsimile: 
Attention: 
Email: 

Ladies and Gentlemen: 

::,_ I 

Th,e undersigned, an Authorized Representative, refers to the Certificate Purchase 
Agreement, dated [June _, 2016] (together with any amendments or supplements thereto, the 
"Agreement"), by and between the City and County of San Francisco (the "City") and the 
Metropolitan Transportation Commission (the "MTC") (the terms defined therein being used 
herein as therein defined) and hereby requests, pursuant to Section 2.3 of the Agreement, that 
the MTC make a Purchase of Certificates under the Agreement, and in that connection sets 
forth bel_ow the following information relating to such Purchase (the "Proposed Purchase"): 

1. The Business Day of the Proposed Purchase is _____ , 20_ (the 
"Purchase Date"), Which is at least three Business Days after the date hereof. 

2. The principal amount of the Proposed Purchase of a Certificate is 
$ , which, together with all other .Certificates then outstanding, is not greater 
than the Available Commitment as of the Purchase Date set forth in 1 above. 

3. The Certificate shall -bear interest at the Certificate LIBOR Rate 



The Proposed Purchase shall be made by the MTC by wire transfer of immediately 
available funds to the undersigned in accordance with the instructions set forth below: 

[Insert wire instructions] 

Very truly yours, 

CITY AND COUNTY OF SAN FRANCISCO 

By 
Name: 
Title: 



.- i 

. EXHIBIT B 

[FORM OF REQUEST FOR EXTENSION] 

REQUES1 FOR EXTENSION 

[Date] 

Metropolitan Transportation Commission 
[Address] 
Telephone: 
Facsimile: 
Attention: 
Email: 

Ladies and Gentlemen: 

Reference is made .to the Certificate Purchase Agreement dated [June _, 2016] 
(together with any amendments or supplements thereto, the "Agreement") by and between the 
undersigned, .the City and County of San Francisco (the "City") and the Metropolitan 
Transpor:tation Commission (the "MTG"). All term~ defined in the Agreement are used herein as 
defined therein. 

The City hereby requests, pursuant to Section 2.10 of the Agreement, that the 
Commitment Expiration Date with respect to the Available Commitment as of the date hereof be 
extended to _, Pursuant to such Section 2.10, we have .enclosed with 
this request the following information: 

1. a reasonably detailed description of any and all Defaults that have occurred and 
are continuing; 

2. confirmation that all representations a11d warranties of the City as set forth in 
Article IV of the Agreement and each Related Document are true and correct as though made 
on the date hereof and that no Default or Event of Default has occurred and is continuing on the 
date hereof; and '· 

3. any other pertinent information previously requested by the MTG. 



,. 
The MTC is asked to notify the City of its decision with respect to this request within 60 

· days of the date of receipt hereof. If the MTC fails to notify the City of the M.TC's decision within . 
such 60 day period, the MTC shall be deemed to have rejected such request. 

Very truly yours, 

CITY AND COUNTY OF SAN FRANCISCO 

By 
Nam~: 
Title: 



EXHIBIT C 

[FORM OF NOTICE OF TERMINATION OR REDUCTION] 

NOTICE OF TERMINATION OR REDUCTION 

[Date] . 
Metropolitan Transportation C{ommission 
[Address] 
Telephone: 
Facsimile: 
Attention: 
Email: 

Ladies and Gentlemen: 

Re: Certificate Purchase Agreement dated [June ·, 20161 

The City and County of San Francisco (the "City"), through. its undersigned, an 
·Authorized Representative, hereby certifies to the Metropolitan Transportation Commission (the 
"MTC"), with reference to the Certificate Purchase Agreement dated [June_, 2016] (together 
with any amendments or supplements thereto, the "Agreement"), by and between the City and 
the MTC (the terms defined therein and not otherwise defined ·herein being used herein as 
therein defined): 

[(1) The City hereby informs you that the Commitment is terminated in accordance 
with the Agreement.] 

OR 

[(1) The City hereby informs you that the Available Commitment is reduced from 
[insert amount as of the date of Certificate] to [insert new amount], such reduction to be effective 
on .] 
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IN WITNESS WHEREOF, the City has executed and delivered this Notice this __ 
day of ______ _ 

CITY AND COUNTY OF SAN FRANCISCO · 

By 
Name: 
Title: 
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EXHIBITD 

[FORM OF NOTICE OF REDUCTION] 

NOTICE OF REDUCTION 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room 316 
San Francisco, California 94102 
Attention: City Controller 

Ladies· and Gentlemen: 

[Date] 

We hereby notify you that pursuant to Section 2.7(a) of the Certificate Purchase 
Agreement dated [June_, .2016], by and between the undersigned, the City and County of San 
Francisco (the "City") and Metropolitan Transportation Commission (the "MTC"), the Available 
Commitment is reduced from [insert amount as of the date of Certificate] to [insert new amount], 
such reduction to be effective oh ------

Very truly yours, 

METROPOLITAN 
COMMISSION 

Name: 
Title: 

06129 
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EXHIBIT F 

'FORM OF INVESTOR LETTER 

[June_, 2016] 

City and County of San Francisco 
San Francisco, California 

RE: $100,000,000 City and County of San Francisco Lease Revenue Direct 
Placement Revolving Certificates of Participation, Series (Tax'.3ble) 

Ladies and Gentlemen: 

This letter is to provide you with certain representations and agreements with respect to 
our purchase of the above-referenced certificates (the "Certificates"). The Certificates were 
executed and delivered under and secured in the manner set forth pursuant to that certain Trust 
Agreement by and between the City and County of San Francisco (the "City") and [U.S. Bank 
National Association] (the "Trustee") on _, 2016] (the "Trust Agreement") .. The 
Metropolitan Transportation Commission (the "MTC," the "undersigned," "us" or "we," as 
applicable) is purchasing the Certificates pursuant a Certificate Purchase Agreement dated 
[June_, 2016],· by and between the City and the MTC. We hereby representand warrant to 
you and agree with you as follows: 

1. . We understand that the Certificates have not been registered pursuant to the 
Securities Act of 1933, as amended (the "1933 Act"), the securities laws of any state nor has the 
Trust Agreement been qualified pursuant to the Trust Indenture Act of 1939, as amended, in 
reliance upon certain exemptions set forth therein. We acknowledge that the Certificates (i) are 
not being registered or otherwise qualified for sale under the "blue sky" laws and regulations of 
any state, (ii) will not be listed on any securities exchange, and .(iii) will not carry a rating from 
any rating service. . · · 

2. We have not offered, offered. to ·sell, offered for sale or sold any of the 
Certificates by means of any form of general solicitation or general advertising, and we are not 
an underwriter of the Certificates within the meaning of Section 2( 11) of the 1933 Act. 

· 3. We have sufficient knowledge and experience in financial and business matters, 
including purchase and ownership of municipal and other governmental obligations, to be able 
to evaluate the- risks and merits of the investment represented by the purchase of the 
Certificates. 

4. We have authority to purchase the Certificates and to execute this letter and any 
other instruments and documents required to be executed by the purchaser in connection with 
the purchase of the Certificates. 

F-1 
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5. The undersigned is a duly appointed, qualified and acting representative of the 
MTC and is authorized to cause the MTC to make the certifications, representations and 
warranties contained herein by execution of this letter on behalf of the MTC. 

6. The MTC is able to bear the economic risk associated with its purchase of the 
Certificates. 

7. The undersigned understands that no official statement, prospectus, offering 
circular, or other comprehensive offering statement is being provided with respect to the 
Certificates. The undersigned has made its own inquiry and analysis with respect to the City, 
the Certificates and the security therefor, and other material factors affecting the security for and 
payment of the Certificates. 

8. The undersigned acknowledges that it has either been supplied with or been 
given access to information, including financial statements and other financial information, 
regarding the City, to which a reasonable investor would attach significance in making 
investment decisions, and has had the opportunity to ask questions and receive answers from· 
knowledgeable individuals concerning the City, the Certificates and the security therefor, so that 
as a reasonable investor, it has been able to make its decision to purchase the Certificates. 

9. The Certificates are being acquired by the MTC for investment for its own 
account and not with a present view toward resale or distribution; provided, however, that the 
MTC reserves the right to sell, transfer or redistribute the Certificates, but agrees that any such 
sale, transfer or distributio'n by the MTC shall be to a Person: 

(a) that is an affiliate of the MTC; and 

(b) that is a trust or other custodial arrangement established by the 
MTC or one of its affiliates, the owners of any beneficial interest in which are 
limited to qualified institutional buyers. · 
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Very truly yours, 

METROPOLITAN 
COMMISSION 

By 
Name: 
Title: 

.1RANSPORTATION 
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EXHIBITG 

CITY REQUIREMENTS 

[most recent requirements to be attached] 
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29137-43 JH:SM:KJD:mwk 01/29/16 

DELIVERY AND PAYING AGENT AGREEMENT 

Dated as of [June 1], 2016 

Re: City and County of San Francisco Lease Revenue Commercial ·Paper 
Certificates.(the "Commercial Paper Certificates") consisting of: 

. Tax Exempt Lease Revenue Commercial Paper Certificates (the "Tax­
Exempt Commercial Paper Certificates ") 

and 

Taxable Lease Revenue Commercial Paper Certificates (the "Taxable 
Commercial Paper Certificates ") 

Ladies and Gentlemen: 

This letter will set forth the understandings made between you and the undersigned, the 
City and County of San Francisco, a charter city and county duly organized and existing under 
the laws of the State of California (the "City"), whereby you have agreed to act (i) as depository 
for the safekeeping of certain certificates of participation of the City which may be issued and 
sold in. the tax-exempt and taxable commercial paper markets (collectively, the "Commercial 
Paper Certificates"), (ii) as delivery agent on behalf of the City in connection with the delivery of 
the Commercial Paper Certificates, and (iii) as' paying agent to undertake certain obligations as 
described below on behalf of the holders of the Commercial Paper Certificates. Capitalized 
terms not otherwis.e defined herein will ·have the meanings set forth in that certain Trust 
Agreement, dated as of [June 1], 2016 (as amended, supplemented or modified from time to 
time, the "Trust Agreement"), between the City and . , as 
Trustee. · 

1. Appointment of Agent. The City hereby requests that you act, on the terms and 
conditions specified herein and in the Trust Agreement, as delivery and paying agent for its 
Commercial Paper Certificates to be delivered from time to time. Pursuant to the terms of the 
Trust Agreement, the City may deliver and sell Commercial Paper Certificates, which will be 
short-term certificates of participation issued in reliance upon an exemption from the registration 
requirements of the Securities Act of 1933, as amended (the "Act"), afforded by Section 3(a)(2) 
thereof. The Commercial Paper Certificates will be placed initially through 
~~~~~~~~~~- -~~~~~~~~~~~~-' I 

and (collectively, the "Dealer"). The Commercial Paper 
Certificates may be delivered as physical certificates (the "Physical Cqmmercial Paper 
Certificates") substantially in the form of Exhibit A-1, in the case of the Tax-Exempt Commercial 
Paper Certifi.cates, and Exhibit A-2, in the case of the Taxable Commercial Paper Certificates, to 
the Trust Agreement, or as obligations ("Book-Entry Commercial Paper Certificatesi') evidenced 
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by a Master Certificate substantially in the form of Exhibit B-1, in the case of the Tax-Exempt 
Commercial Paper Certificates, and Exhibit B-2, in the case of the Taxable Commercial Paper 
Certificates, to the Trust Agreement. The Master Certific:;ates and the City's obligations 
thereunder will be issued in accordance with applicable rules·and regulations of OTC. 

2. Master Certificate: Supply of Commercial Paper Certificates. 

(a) The Book-Entry Commercial Paper ·certificates will be evidenced by (i) a Master 
Certificate representing 100% of the principal amount of each series of the Tax-Exempt 
Commercial Paper Certificates as may be Outstanding from time to time and (ii) a Master 
Certificate representing 100% of each series of the principal amount of the Taxable Commercial 
Paper Notes as may be Outstanding from time to time. Each Master Certificate will bear the 
manual or facsimile signature of an Authorized Representative (as hereinafter defined.), be 
countersigned for authentication by you, be registered in the name of the Nominee and be 
unavailable for transfer to the beneficial owners thereof. 

You will maintain the Master Certificates in safekeeping, in accordance with your 
customary practices, oil behalf of the Nominee1 as the registered owner thereof. As long as the 
Nominee is the registered owner of the Master Certificates, the beneficial ownership interests 
therein will be shown on, and the transfer of ownership thereof will be effected through, entries 
on the books maintained by OTC and the books of its Participants. The Master,Certificates and 
the Book-Entry Commercial Paper Certificates represented thereby will be subject to OTC's 
rules and procedures in effect at the time of the delivery of Book-Entry Commercial Paper 
Certificates, as the same will be amended from time to time. You will cooperate with the City in 
assuring compliance with such rules and procedures. In connection with the OTC Same Day 
Funds ("SDFS") Money Market Instrument ("MMI") program, the City understands that as one of 
the conditions of its participation therein, it will be necessary for the City and you to execute a 
Letter of Representations and for OTC to receive and accept such Letter of Representations. So 
long as the Master Certificates are issued and any Book-Entry Commercial Paper Certificates 
are Outstanding, no Physical Commercial Paper Certificates may be issued. 

(b) In the event that the Master Certificates and the Book-Entry Commercial Paper 
Certificates are no longer Outstanding, the City will from time to time furnish· you with an 
adequate supply of Physical Commercial Paper Certificates, which will be serially numbered 
and will have been executed by manual or facsimile signature by an Authorized Representative 
(as hereinafter defined), with the Certificate number,1principal amount, payee, date ·of issue, 
maturity date, interest rate and maturity value left undetermined. Pending receipt of instructions 
pursuant to this Agreement, you will hold the Physical Commercial Paper Certificates in 
safekeeping for the account of the City in accordance with your customary practice·. · 

3. Authorized Representatives. From time to time the City will furnish you with a 
written instrument certifying the incumbency and specimen signatures of officers or agents of 
the City authqrized to (a) execute the Master Certificates, representing the Book-Entry 
Com_mercial Paper Certificates, (b) execute Physical Commercial Paper Certificates, and (c) to 
give instrudion under paragraph 4 hereof or to take other action hereunder on behalf of the City 
(each an" Authorized Representative"). Until you receive a subsequent incumbency certificate of 
the City, you are entitlE?d to rely on the last such certificate delivered to you for purposes of 
determining the Authorized Representatives. You will not have any responsibility to the City to 
determine by whom or by what means a facsimile signature may have been aff_ixed on the 
Commercial. Paper Certificates. 
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Any Commercial . Paper Certificates bearing the manual or facsimile signature of a 
person who is an Authorized Representative on the date such signature is affixed will be valid 
and binding after the completion and authentication thereof by you notwithstanding that such 
person has died or has otherwise ceased to hold his or her office on the date such Commercial 
Paper Certificates is countersigned or delivered to you. 

4. Completion. Authenticatio"n and Delivery of Commercial Paper Certificates. 

(a) Instructions for the delivery of Commercial Paper Certificates will be given via e-
mail, facsimile transmission or by telephone. Instructions given by telephone, facsimile 
transmission or in writing will be given by an Authorized Representative, or by an officer or 
employee of a Dealer (an "Authorized Dealer Representative"), or any other person who, in 
each case, has been designated by an Authorized Representative in writing to you as a person 
authorized to give such instructions hereunder. 

(1) The City will instruct you to issue Tax-Exempt Commercial Paper 
Certificates or Taxable Commercial Paper Certificates as Book-Entry Commercial Paper 
Certificates by entering the appropriate OTC instrument codes and, after issuing such 
instructions, it is understood that the records maintained by you will represent the 
aggregate principal amount of Book-Entry Commercial Paper Certificates then 
outstanding and the aggregate unpaid interest thereon unless subsequently modified by 
the City with appropriate notice to you. At or before the close of business New York time, 

· on. the settlement date of each Book-Entry Commercial Paper Certificate, you will: (a) 
determine the net proceeds due the City on such day and (b) credit the Funds and 
Accounts established under the Trust Agreement, in immediately available funds, such 
net proceeds in accordance with the instructions provided to you by the City or the 
Dealer and the provisions of this Agreement (including. paragraph 5), if and only if you 
have received confirmation from OTC that each Book-Eritry Commercial Paper 
Certificate has settled in accordance with DTC's appropriate rules, regulations and 
procedures. The City hereby agrees with you that it will repay such Book-Entry 
Commercial Paper Certificates in accordance with the instructions provided to you by the 
City or the Dealer, and that the aggregate amount owing at any time by the City in 
.connection with all Outstanding Book-Entry Commercial Paper Certificates will be the 
amount of (x) the aggregate principal amount of such Bo.ck-Entry Commercial Paper 
Certificates plus the aggregate interest to be .Paid thereon at the scheduled maturity 
thereof (it being understood that if any such interest-bearing Book-Entry Commercial 
Paper Certificate is prepaid by the City prior to its scheduled maturity, then such interest 
amount will be adjusted based upon a 365-day or 366-day year, whichever is applicable, 
to reflect such prepayment) less (y) the aggregate of the face amount of such Book­
Entry Commercial Paper Certificates plus the aggregate interest paid by the City on all 
Book-E.ntry Commercial Paper Certificates which have either matured or been presented 
for prepayment. 

(2) Upon receipt of instructions to issue Physical Commercial Paper 
Certificates· as described in this paragraph 2, you will also withdraw the necessary 
Physical Commercial· Paper Certificate(s) from safekeeping and, in accordance with 
such instructions, will: . 

(A) complete each Physical Commercial P'aper Certificate as to its 
certificate number, principal amount (which will not be less than $100,000), 
interest rate, payee, date of issue, maturity date (which will be a Business Day 
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and will not be more than 270 days from the date of issue nor later than five days 
prior to the expiration or termination of the applicabl~ Credit Facility unless the 

· City has arranged for an Alternate Credit Facility), maturity value and place of 
payment; and 

(B) manually countersign each Physical Commercial Paper 
Certificate, which signature may be by anyone of your officers or employees duly 
authorized and designated for this purpose; and 

(C) deliver the Physical Commercial Paper Certificate(s) to the Dealer 
or its designated consignees, which delivery will be against receipt for payment. 
as herein provided or as otherwise provided in such instructions in accordance 
with Paragraph 5. 

(b) Instructions delivered by telephone, facsimile transmission or in writing must be 
received by you by .1 :00 p.m. New York time, if the Commercial Paper Certificate(s) are to be 
delivered the same daY: Telephonic and e-mail instructions will be confirmed in writing or by 
facsimile the same day by 4:00 p.m. New York time. 

(c) The City understands that although you have been instructed to deliver Physical 
Commercial Paper Certificates against payment, delivery of Physical Commercial Paper 
Certificates will, in accordance with the custom prevailing in the commercial paper market, be 
made before receipt of payment in immediately available funds. Therefore, once you have 
delivered a Physical Commercial Paper Certificate to c;t Dealer or its designated consignee as 
provided in Paragraph 4(a)(2)(C), the City will bear the risk that such Dealer or designated 
consignee fails to remit payment for the Physical Commercial Paper Certificates to you. It is 
understood that each delivery of Physical Commercial Paper Certificates hereunder will be 
subject to the rules of the New York Clearing House in effect at the time of such delivery. 

(d) Notwithstanding anything to the contrary contained herein, and notwithstanding 
any contrary instructions from the City, you will not issue or deliver any Commercial Paper 
Certificates pursuant to such instructions if, immediately after delivery of such Commercial 
Paper Certificates, the aggregate principal amount of all Commercial Paper Certificates and the 
Revolving Bank Certificates (as defined in the Trust Agreement) Outstanding would exceed the 
Maximum Principal Amount. Additionally, no Commercial Paper Certificate will be issued that (i) 
matures on a day that is not a Business Day; or (ii) has a term in excess of 270 days; or (iii) has 
a maturity date less than five days prior to the expiration of the applicable Credit Facility unless 
the City has arranged for an Alternate Credit Facility pursuant to Section 6.02 of the Trust 
Agreement; or (iv) bears interest at a rate in excess of the Maximum Interest Rate; provided, 
however, that the amount of the Commercial Paper Certificates to be Outstanding and interest 
accrued or to accrue thereon as of the date of such delivery may not exceed the amount then 
available to be drawn under the applicable Cre;dit Facility. 

(e) . Notwithstanding anything to the contrary herein, if any officer or administrator of. 
your Corporate Trust Department receives a No-Delivery Notice or the Final Drawing Notice 
from a Bank, you will cease completing, countersigning and issuing, and will use reasonable 
efforts to cease delivery of related Commercial Paper Certificates, notwithstanding any contrary 
instructions from the City, until such time as such Bank has rescinded the No-Delivery Notice or 
the Final Drawing Notice, as applicable, and has consented to the delivery of related 
Com.mercial Paper Certificat~s by a notice in writing to you. 



(f) Additionally, the Delivery and Paying Agent hereby agrees to comply with the 
prov1s1ons of Section 2.16 of the Trust Agreement regarding the redemption of Callable· 
Commercial Paper Certificates, including the giving of giving of notices required by Section 
2.16(a), the giving of the notice of redemption with respect to the Callable Commercial Paper 
Certificates, the payment of the Callable Commercial Paper Certificates and, if applicable, the 
rescission of proposed redemption of Callable Commercial Paper Certificates in the event of a 

: Failed Settlement. 

5. Proceeds of Sale of the Commercial Paper Certificates. Contemporaneously 
with the e~ecution and delivery of this Agreement, and for the purposes of this Agreement and 
the Trust Agreement, you will establish funds and accounts required by Section 4.06 of the 

. Trust Agreement. Funds received in payment for the Commercial Paper Certificates are to be . 
credited to the Delivery and Paying Agent Fund or transferred to the Accounts in the Project 
Fund or the Accounts in the Costs of Issuance Fund held by· the Delivery and Paying Agent and 
applied in ·accordance with the provisions of the Trust Agreement and instructions provided to 
you by the City or the Dealer, as provided in the Trust Agreement. You will apply the purchase 
price for Commercial Paper Certificates for the purposes set forth rn Section 3.02 of the Trust 
Agreement and in accordance with the written instructions of the City. You will apply the funds 
on deposit in the Delivery and Paying Agent Fund for the purposes and at the times set forth in 
Section 4.06 of the Trust Agreement, and will invest such funds as provided in the Trust 
Agreement. In addition, you will authenticate and deliver the Commercial Paper Certificates and 
accept the duties and obligations of the Delivery and Paying Agent described in the Trust 
Agreement, but on!y upon the terms and conditions described therein. 

6. Payment of Matured Commercial Paper Certificates; Payments to Bank. 

(a) On the date that any Commercial Paper Certificate is scheduled to mature or if 
the Delivery and Paying Agent has received the Final Drawing Notice pursuant to the applicable 
Credit Facility, the Delivery and Paying Agent will, by no later than 11 :00 a.m. New York time on 
such .maturity date or, in the case of receipt of the Final Drawing Notice, immediately upon 
receipt of such· Final Drawing Notice, request an Advance in accordance with the terms of the 
applicable Credit Facil.ity by delivering by facsimile a Payment Draft (as defined in the applicable 
Credit Facility) in the form annexed to the applicable Credit Facility, and any required 
certificates, as appropriate, in an amount equal .to the principal of and interest with respect to 
the Commercial Paper Certificates maturing on such date or, in the case of receipt of the Final. 
Drawing Notice, in an amount equal to the principal amount that is outstanding on such date 
plus interest that will accrue to the respective maturity dates of such Commercial Paper 
Certificates. The proceeds of all such Advances made pursuant to the applicable Credit Facility 
will be deposited in the Payment Account within the Delivery and Paying Agent Fund and 
expended for the payment of principal of and interest with respect . to related maturing 
Commercial Paper Certificates. When any matured Commercial Paper Certificate is presented 
to you for payment by the holder thereof, payment will be made from and . charged to the 
applicable subaccount within the Payment Account within the Delivery and Paying Agent Fund. 

(b) On the date that any Callable Commercial Paper Certificate is subject to 
redemption, the Delivery and Paying Agent will, by no later than 11 :00 a.m.· New York time on 
such redemption date, request an Advance in accordance with the terms of the applicable 
Credit Facility by delivering by facsimile a Payment Draft (as defined in the applicable Credit 
Facility) in the form annexed to the applicable Credit Facility, and any required certificates, as 
appropriate, in an amount equal to the interest with respect to the Callable Commercial Paper 
Certificates payable on such Redemption Date on such date. The proceeds of q.11 such 
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Advances made pursuant to .the applicable Credit Facility will be deposited in the Payment 
Account within the Delivery and Paying Agent Fund and expended for the payment of interest 
with respect to related maturing Commercial Paper Certificates. 

(c) The Delivery and Paying Agent will pay to the Bank from moneys on deposit in 
the applicable subaccount of the· Bank Reimbursement Account, the Base Rental Account and 
the Administrative Expense Account of the Delivery and Paying Agent, amounts required to be 
paid to such Bank pursuant to the applicable Reimbursement Agreement. 

7. Reliance on Instructions. You will incur no liability to the City in acting hereunder 
upon telephonic, facsimile or other instructions contemplated hereby; which the recipient-thereat' 
reasonably believed in good faith to have been given by an Authorized Representative or 
Authorized Dealer Representative, as the case· may be. If a discrepancy exists with respect to 
the telephonic instructions as recorded and the written instructions, the written instructions will 
be deemed the controlling and proper instructions. It is understood that. all telephonic 
instructions may be recorded by you, and the City hereby consents to such recording. 

8. . Cancellation of Commercial Paper Certificates. You will in dwe course cancel 
Physical Commercial Paper Certificate(s) presented for payment and return them to the City. 
Promptly upon the written request of the ,City, you agree to cancel and return to _the City all 
unissued Commercial Pap~r Certificates in your possession at the time of such request. 

9. Representations and Warranties of City. Each instruction. given to you in 
accordance with Paragraph 4 will constitute a representation and warranty to you by the City 
that the delivery and delivery of the Commercial Paper Certificates have been duly and validly 
authorized by the City and that the Book-Entry Commercial Paper Certificates, or, in the case of 
the Physical Commercial Paper Certificates, that the Physical Commercial Paper Certificates _ 
when completed, countersigned and delivered pursuant hereto, will constitute the legal, valid 
and binding obligations orthe City, and that your appointment to act for the City hereunder has 
been duly authorized by all necessary corporate action of the City. 

10. Notice: Addresses. 

(a) All communications by or on behalf of the Trustee, the City or the Dealer; by 
telephone or otherwise, relating to the completion, authentication, delivery or payment of the 
Commercial Paper Certificate(s) are to be direGted to your Commercial Paper Issuance Unit of 
your Corporate Trust Department (or such other department or division which you will specify in 
writing to the Trustee, the City or the Dealer). The City will send all Commercial Paper 
Certificates to be completed and delivered by you to your Commercial Paper Issuance Unit of 
your Corporate Trust Department (or such other department or division as you will specify in 
writing to the City). Yo_u will advise the Trustee, the City and the Dealer from time to time of the 
individuals generally responsible for the administration of this Agreement, will from time to time 
certify incumbency·and specimen signatures of officers or employees authorized to countersign 
Commercial Paper Certificates and will supply a list of employees authorized to receive· 
telephonic instructions. 

(b) Notices and other communjcations hereunder will (exceptto the extent otherwise 
expressly provided) be in writing and will be addressed as follows, or to such other address as 
the party receiving such notice has previously specified. to the party sending such notice: 
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if to the City: 

if to you: 

if to the Dealers: 

if to the LC Banks: 

With a copy to: 

if to the Trustee: 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Gooqlett Place, 
Room 316 
San Francisco, California 94102 
Attention: City Controller 

Notices will be deemed delivered when received at the address specified above. For 
purposes of this paragraph, "when received" means actual receipt (i) of an electronic 
communication by a telex machine, telecopier or time-sharing terminal specified in or pursuant 
to this Agreement; (ii) of an oral communication by any person answering the telephone at your 
office specified in subparagraph 1 O(a) hereof and otherwise at the offi.ce- of the individual or 
department specified in or pursuant to this Agreement; or (iii) of a written communication hand­
delivered or mailed to the office specified in or pursuant to this Agreement. 

11. Additional Information. Upon the request of the City given at any time and from 
time to time, you will promptly provide the City with information with respect to the Commercial 
Paper Certificate(s) issued and paid hereunder. Such r(;3quest will be in written form and will 
include the serial numbe.r, principal amount, date of issue, maturity date and interest rate. of 
each Commercial Paper Certificate that .has been issued or paid by you and for which the 
request is being made. You and the City will discuss from time to time the extent to which such 
information is reasonably available and the times at which you can reasonably furnish such 
information. 

12. Liability. Neither you nor your officers, employees or agents will be liable for a,ny 
act or omission hereunder, except in the case of ordinary negligence or willful misconduct, in 
which case you will indemnify; defenc! and hold harmless the City's officers, employees and 
agents from and against any liability, claim, damage cost or expense (induding legal fees and 
expenses) related to or arising out of such ordinary negligent action or inaction or willful 
misconduct, except to the extent that they are caused directly by the City's gross negligence or 
willful misconduct. This indemnity obligation will survive termination of this Agreement. 

13. Indemnification. The City agrees to indemnify you and your officers, employees 
and agent from and against all liabilities, claims, damages, costs and expense (including legal 
fees and expenses) relating to or arising out of their actions or inactions in connection with this· 
Agreement, except to the extent they are caused by your negligence or willful misconduct. This 
indemnity will survive termination of this Agreement. 

'641 



14. Waiver of Setoff Offset Lien or Counterclaim. You hereby waive to the fullest 
extent possible under applicable law any and all rights of ·setoff, offset, lien or counterclaim you 
rnay have with respect to any amounts held l;>y you in the Delivery and Paying Agent Fund, 
including without limitation the Payment Account and the Bank Reimbursement Account, by 
reason of any claim you may have against the City, a Bank or any other person. 

15. Benefit of Agreement. This Agreement is solely for the benefit of the parties 
hereto, the LC Banks and the holders of any Certificates, and no other person will ·acquire or 
have any right under or by virtue hereof. 

16. Termination. This Agreement may be terminated as provided in the Trust 
Agreement, but such termination will not affect the respective liabilities of the parties hereunder 
arising prior to such termination. 

17. Governing Law; Venue. This Agreement is tO be delivered and construed. and 
enforced in accordance with, and .the rights of the parties will be governed by, the laws of the 
State of California. · If any party to this Agreement initiates any legal or equitable action to 
enforce the terms of this Agreement, to declare the rights of the parties under this Agreement or 
which·relates to this Agreement in any manner, each such party· agrees that the place of making 
and for performance of this Agreement is the City and County of San Francisco, State of 
California, and the proper venue for any such action is any court of competent jur!sdiction. 

18. Fees. You will receive fees from the City for acting as depository, delivery agent 
and paying agent hereunder in such amounts as you and the City will agree from time to time in 
writing. 

. 19. Execution in Counterparts. This Agreement inay be executed in several 
counterparts, each of which is deemed to be an original and all of which will constitute but one 
and the same agreement. · 

20. Amendments. This Agreement may be amended in writing by the parties hereto, 
but only with the prior written consent of the Banks. 

21. Additional City Requirements. Additional requirements of the City with respect 
to this Agreement are attached as Exhibit A and are incorporated by reference herein, and by 
executing this Agreement, you are agreeing to comply with those provisions. 



Please indicate your agreement with and acceptance of the foregoing terms and provisions by 
signing the counterpart of this letter as indicated below. 

CITY AND COUNTY OF SAN FRANCISCO 

Controller 

APPROVED AS TO FORM: 
City Attorney 

By: _____________ _ 

City Attorney 

. AGREED TO AND ACCEPTED: 

' as Delivery and Paying Agent 

By _____________ ~ 

Title:. ____________ _ 



EXHIBIT A 

ADDITIONAL CITY REQUIREMENTS 



TRANSBAY PROJECT 
COST OVERSIGHT AGREEMENT 

This Transbay Project Cost Oversight Agreement (this "Agreement") dated as of 
______ ·, 2016, is between the Transbay Joint Powers Authority, a joint powers authority 
(''TJP A"), the City and County of San Francisco, a municipal corporation and charter city and 
county ("City''), acting though its Controller's Office ("Controller"), and the Metropolitan 
. Transportation Commission, a state agency ("MTC'') (each individually a "Party'' and, 
collectively, the "Parties"). The Parties are entering into this Agreement in connection with the 
provision by the City and MTG of the Interim Financing to the TJP A, as described in the Recitals 
below. 

RECITALS 

This Agreement is made with reference to the following facts and circumstances: 

A. The TJP A is a joint powers agency comprised of the City, the Alameda-Contra Costa 
Transit District, the Peninsula Corridor Joint Powers Board, and the State of California 
Department of Transportation (ex officio). The TJP A is ·responsible for the financing, 
·design, development, construction, and operation of the Transbay Transit Center Program 
(the "Transbay Project"). In particular, the Transbay Project includes (1) the, design and 
construction of a temporary terminal and then the permanent Transbay Transit Center, 
including open space ori. the roof of the Transit Center, a bus ramp, a bus storage facility, 
and the Train Box component of the rail extension ("Phase l"); (2) the extension of 
Caltrain rail tracks from their current San Francisco terminus at Fourth and Townsend 
Streets to a new underground terminus beneath the Transbay Transit Center to 
accommodate Caltrain and California High Speed Rail ("Phase 2"); and (3) in 
coordination with the Office of Community Investment and Infrastructure, the successor 
to the former Redevelopment Agency, certain transit infrastructure activities related to 
implementation of the Redevelopment Plan for the Transbay Redevelopment Project 
Area. 

B. As provided in Section 6 of the Joint Powers Agreement establishing the T JP A and 
Article XII of the TJP A's Bylaws, the TJP A designated the City as the "Administrator" 
for the TJP A, authorizing the City to provide necessary administrative services for the 
TJP A under an administrative services agreement. In doing so, the members of the TJP A 
acknowledged that appointing the. City as the administrator may present conflicts of 
interest, and they expressly waived any liability on the part of the City arising out of any 
such conflict of interest. 

. C. In 2001, the TJPA entered an Administrative Services Agreement with the City, 
confirming the terms under which the TJP A may request that the City in its capacity as 
Administrator for the TJP A assist the TJP A, in cooperation with consultants and 
contractors to the TJP A, to advance the Transbay Project. Under that Agreement, the 
City has from time to time provided such assistance to TJP A staff, consultants, and 
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contractors, including through two previous intergovernmental agreements that the TJP A 
approved in 2007 and 2008 with the SF Public Works. 

. . 

D. On January 13, 2015, under the MeHo-Roos Community Facilities Act of 1982, as 
amended. (the "Mello-Roos Act"), Government Code section 53311 et seq., the City and 
County of San.Francisco Community Facilities District No. 2014-1 (the "CFD") was 
formed. SF Public Works has ultimate responsibility for managing certain of the 
facilities that will be constructed under the CFD. Under the Mello-Roos Act, the City 
and the TIPA executed a Joint Community Facilities Agreement (the "JCF A") to provide 
for financing design and construction of certain facilities of the Transbay Project by the 
City through the.CPD. On June 30, 2015, the City and the TIPA entered a binding 
memorandum of understanding to define the City's "project management oversight" role 
regarding the facilities to be constructed under the CFD as described iri. the JCF A (the 
"2015 SF Public Works MOU"). 

E. On November 12, 2015, the TIP A Board of Directors (sometimes "TJPA Board" or 
"Board") adopted Resolution No. 15-043, adding a new Section 9.6(g) of the Bylaws of 
the TJPA, to provide as follows: "Construction of the TransbayTerminal Project. 
Notwithstanding the provisions of subsection ( c ), the Board may designate a person or 
entity to oversee all aspects of construction of the Transbay Project (including design and 
project controls related to construction), who shall take direction from and report directly 
to the Board and who shall also inform the Executive Director of such actions. .Without · 
limiting the foregoing, the Board may authorize the Authority to enter into an agreement 
with the City's Department of Public Works to perform this function." 

F. Consistent with TIPA Bylaws Section 9.6(g), on March 10, 2016, the TJPA Board of 
Directors adopted Resolution No. 16-006 giving SF Public Works exclusive authority, 
subject to TIP A Board supervision; to oversee all aspects of construction of the Trans bay 
Project, including, without limitation, design and project controls related to construction 
of the Trans bay Project, .which shall include the facilities identified in the JCF A. The 
Resolution provides that this authority includes the supervision and direction of the 
contractors and the TJP A engineer employees directly overseeing construction as it 
relates to all aspects of construction of the Transbay Project. The Resolution further 
provides that SF Public Works shall ·take direction from and report directly to the TIP A 
Board on all asp~cts 9f construction of the Transbay Project, and. shall have a mutual 
responsibility with the TIP A's Executive Director to work closely and collaboratively 
toge~er and to keep each informed of any significant actions taken. 

G. In furtherance of the TJPA Board Resolution descnbed immediately above as well as 
Section 6 of the TIP A's Joint Powers Agreement, Article XII of the TIP A's Bylaws, the 
Administrative Services Agreement, and the JCF A, the TJPA and the City have entered 
or are entering into an additional Intergovernmental Agreement under which SF Public 
Works agrees to perform construction management and oversight services for the 
·TransbayProject (the "2016 SF Public Works Construction Oversight Agreement"). 

H. In 2015, MJ'C conducted a cost ap.d risk review of Phase I of the Transbay Project. As a 
result of that review, MTC recommended a Phase 1 budget increase to $2.259 bil.lion. 
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while the TJP A has.identified federal, state and local funding sources of approximately 
$2.012 billion, there are still unidentified funding needs· to close the gap. In light of such 
shorJ:-term funding needs and at the TJP A's request, the City, subject to approval of the 
City's Board of Supervisors, is willing to execute and deliver lease revenue commercial , 
paper certificates of partl.cipation and direct placement revolving certificates of 
participation, in the maximum amount of $260,000,000 (the "Interim Financing"), which 
includes the estimated cost of issuance and the financing. To facilitate the City's 
execution and delivery of the Interim Financing, and subject .to approval by the Bay Area 
Toll Authority ("BATA"), BATA would hold ~s an investment up to $100 million of 
such commercial paper certificates. It is expected that the indebtedness under the Interim 
Financing, which is an obligation of the City's General Fund, will be repaid in part from 
an allocation of a portion of the CFD special taxes generated in the Trans bay 
Redevelopment Project Area, and an allocation of a portion of the property tax increment 
that will be derived from the Transbay Redevelopment Project will pay on-going debt 
service on the outstanding balance, as and when such funds are available. The TJP A 
would be expected to secure a long-term take-out of the Interim Financing when the TJP A's 
net tax increment revenue stream matures. 

I. Notwithstanding the construction management and oversight role of SF Public Works 
under the 2016 SF Public Works Construction Management Agreement and.the role of 
the Cost Review Committee under .this Agreement, the TJP A, through its Board of 
Directors, retains ultimate responsibility for the Transbay Project. 

AGREEMENT 

ACCORDJNGLY, in consideration of the public benefits and other matters described in 
the foregoing recitals, the obligations contained in this Agreement, and for other good and 
valuable consideration, the receipt and sufficiency of which are mutually acknowledged, the 
TJP A, MTC and the City agree as follows: 

1. COST REVIEW COMMITTEE 

In connection with the Interim Financing and for the entire term that the indebtedne.ss 
under the Interim Financing is outstanding, the TJP A agrees to work with a Cost Review 
Committee (the "Committee") to help ensure financial oversight of the TJPA's activities and 
projects, as follows. 

A. Membership of Committee; Access to Expert Advice. The Committee shall 
consist of the following three voting members, or their designated representatives: the City's 
Controller, the Executive Director of the MTC, and the Executive Director or Chief Financial 
Officer of the TJP A. The Committee may seek expert advice as the Committee determines is 
appropriate to exercise its financial oversight, including from one or more of the City's Public 
Finap.ce Direetor and the Executive Director of the San Francisco County Transportation 
Authority, or their designated representatives, and. a City employee designated by the City 
Administrator with a background in construction management. 
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B. Purpose and Authority. The purpose of the Committee is to provide 
recommendations to help ensure that the TJP A is implementing the Trans bay Program in a cost­
effective manner and that the Interim Financing is timely repaid and to oversee the proper 
expenditure by the TJP A of the proceeds of the Interim Financing. In furtherance of that 
purpose, the Committee shall have following authority during the time that the Interim Financing 
is outstanding: 

(i) The Committee may make recommendations to th_e TJP A Board about any 
proposed budget or budget amendment, before the TJP A Board considers taking action on any 
such budget or amendment; 

(ii) The Committee may make recommendations to the TJP A Board about any 
new contract or amendment of an existing contract, with a cost to the TJPA in each instance in 
excess of $250,000, before the TJPA Board considers such contract or contract amendment for 
approval, and if TJP A Board approval is not required, before the TJP A staff enter into any such 
contract or contract amendment; 

(iii) The Committee may make recommendations to the TJP A Board about any 
construction contract change order with a cost to the TJP A in each instance in excess of 
$250,000, before the TJP A Board considers the change order for approval, and if TJP A Board 
approval is not required, before the TJP A staff approve any such change order; 

(iv) The Committee may make recommendations to the TJP A Board or TJP A 
staff regarding adoption and implementation of internal controls for financial management; 

(v) The Committee must approve any expenditure of the proceeds of the 
Interim Financing before the TJP A may make such expenditure or take any action colnmitting to 
expend any such proceeds, provided that once the Committee grants an approval and the TJP A 
subsequent to that approval takes action to commit to expend those funds, such approval may not 
be reversed by the Committee; and 

(vi) The Committee may obtain financial or performance audits or reviews as 
the Committee may from time to time deem necessary, with the cost of such audits to be borne 
the TJPA, and the T1P A shall cooperate fully in such audits and reviews. Such audits or reviews 
may be performed by the City, the MTC or any consultant or expert that the Comn;rittee may 
select. 

In connection with the Committee's role under clauses (i)-(iii) above, the TJPA shall 
give the Committee at least 10 business days written notice of any proposed action before 
placing the item on the agenda for the action by the TJP A Board. The Committee may 
recommend approval, including with conditions, or disapproval, provided that if it recommends 
disapproval of any matter the Committee shall state generally its reasons why and describe any 
actions it recommends that the TJP A take. The Committee shall use its good faith efforts to 
provide any recommendations within a reasonable period, but in no event more than 10 business 
d,ays after receiving notice of.a proposed action by the TJP A. The Committee and TJP A staff 
shall use good faith efforts to resolve any recommendation of disapproval of any matter so that 
the Committee and staff can make a reconciled recommendation to the TJP A Board. 
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In connection with its approval authority under clause (v) above, the Committee may 
approve any matter subject to conditions or may request further information from or action by 
the TJP A before considering granting approval. If the Committee disapproves any matter it shall 
state generally its reasons why and describe any actions the TJP A may take to gain its approval. 
The Committee shall use its good faith efforts to respond to requests for approval within a 
reasonable period. 

· C. Meetings and Approvals. The Committee shall meet at least quarterly, and 
otherwise on an as needed basis as is necessary to facilitate timely review and approvals required 
by this agreement. Its meetings shall be subject to all applicable laws, includllg the open 
meeting and sunshine laws applicable to such bodies in the State of California and the City and 
County of San Francisco. The TJP A shall cooperate with the Committee in connection with the 
development of agenda for each meeting, and making TJP A staff available for such purposes. 
The Committee may meet with a quorum of two of its members, and may act with the approval 

. of at least two of its three voting members. The Committee may from time to time increase any 
of the dollar thresholds for review established under clauses (ii)- (iii) above, by majority vote of 
its members and written notice to the TJP A . 

D. Rules and Procedures. _The Committee may adopt rules and procedures for how 
it operates, including rules for delegating its review or approval authority to one or more. 
individual members of the Committee or increasing the approval thresholds permitted in clauses 
(i) - (iii); so that it may issue its recommendations and approvals on a timely basis consistent 
with the needs of the TJP A fo implement the Trans bay Project. 

E. Documents and Information. The TJP A's Executive Director and staff shall 
cooperate fully with the Committee and shall furnish such documents and infonnation as the 
Committee or any of its individual members may request from time to time, in furtherance of its 
authority as described above; notwithstanding the foregoing, the TJP A shall not be required to 
provide copies of documents or information that are protected from disclosure by the attomey­
client privHege or other privileges and protections. 

F. Waiver of Liability. In light of the limited financial purposes of the review by 
the Committee, any approval granted by or recommendation made by the Committee shall not be 
deemed approval of the Transbay Project or any substantive component of it, nor shall it imply 
any assurance that the action proposed complies with applicable laws, regulations, grants or 
agreements. The TJP A waives any liability on the part of the Committee, the City or the MTC 
(including BATA) arising out of the Committee's exercise, or any failure to exercise, of any of 
its authority or rights under this Agreement. 

G. Termination. This Agreement shall terminate when the indebtedness under the 
Interim Financing is fully paid. ' 

2 GENERAL 

A. Amendments. This Agreement may be amended or modified only by written 
agreement signed by all three Parties. 
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B. Severability. If any part of this Agreement is held to be illegal or unenforceable 
by a court of competent jurisdiction, the remainder of the Agreement shall be given effect to the 
fullest extent reasonably possible. 

C. Relationship to Other Agreements. This Agreement is intended to be separate 
from and consistent with the 2015 SF Public Works MOU and the 2016 SF Public Works 
Construction Oversight Agreement. 

D. Successors and Assigns. This Agreement shall inure to the benefit of and bind 
the respective successors amd assigns of the TJP A, MTC and the City. This Agreement is for the 
exclusive benefit of the Parties and not for the benefit of any other person or entity and shall not 
be deemed to have conferred any rights, express or implied, upon any other person or entity. 

E. Interpretation of Agreement. 

(i) Attachments. Whenever an "Exhibit" or "Attachment" is referenced, it 
means an attachment to this.Agreement unless otherwise specifically identified. All such 
Attachments are incorporated in this Agreement by reference. 

(ii) Captions. Whenever a section or paragraph is referenced, it refers to this 
Agreement unless otherwise specifically identified. The title of this Agreement, and the captions 
preceding the articles and sections·ofthis.Agreement have been inserted for convenience of 
reference only. Such title and captions shall not define or limit the scope or intent of any 
provision of this Agreement. 

(iii) Words of Inclusion. The use of the term "including," "such as" or words 
of similar import.when following any general term, statement or matter shall not be construed to 
limit such term, statement or matter to the specific items or matters, whether or not language. of 
non-limitation is used with reference thereto. Rather, such terms shall be deemed to refer to all 
other items or matters that could reasonably fall within th~ broadest possible scope of such 
statement, term or matter. 

(iv) References. Wherever reference is made to any provision, term or matter 
"in this Agreement," "herein" or "hereof' or words of similar import, the reference shall be 
deemed to refer to any and ·all provisions of this Agreement reasonably related thereto in the 
context of such reference, unless such reference refers solely to a specific numbered or lettered, 
section or paragraph of this Agreement or any specific subdivision thereof. 

(v) · Recitals. In the event of any conflict or inconsistency between the recitals 
and any of the remaining provisions of this Agreement, the remaining provisio:o.s of this 
Agreement shall prevail. The Recitals in this Agreement are included for convenience of 
reference only and are not intended to create or imply covenants under this Agreement. 

F. Cooperation. In connection with this Agreement, the Committee and the TJPA 
shall deal With one another in good faith and reasonably cooperate with one another to achieve the 
objectives and purposes of this Agreement. In so doing, each of the Parties shall each refrain from 
doing anything that would render its performance under this A~eement impossible and each shall 
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do everything that this Agreement contemplates that the Party shall do to accomplish the objectives 
and purposes of this Agreement. Also, the Committee shall also cooperate and coordinate with SF 
Public Works as it performs its functions under the 2016 Transbay Transit Program Construction 
Oversight Agreement. · 

G. Entire Agreement. This Agreement (including any Attachments) contain all the 
representations and the entire agreement between the Parties with respect to the subject matter of 
this Agreement. Any prior correspondence, memoranda, agreements, warranties or · · 
representations relating to such subject matter are superseded in total by this Agreement. No 
prior drafts of this Agreement or changes from those drafts to the executed version of this 
Agreement may be introduced as evidence in any litigation or other dispute resolution 
proceeding by either Party and no court or other body shall consider those drafts in interpreting 
this Agreement. 

H. ·Notices. All notices required by this Agreement shall be given to the TJP A, MTC 
and the City in writing, by first-class mail, postage prepaid, addressed as follows: 

TJPA: 

and to: 

MTC: 

Chair of the Board of Directors 
Transbay Joint Powers Authority 
201 Mission Street, Suite 2100 
San Francisco, CA 94105 

Executive Director · 
Transbay Joint Powers Authority 
201 Mission Street, Suite 2100 · 
San Francisco, CA 94105 

Steve Heminger 
Executive Director 
Metropolitan Transportation Commission 
375 Beale Street 
San Francisco CA 94105 

City: Controller 
City and County of San Francisco 
City Hall, Room 316 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

Every notice given to a )larty under to the terms of this Agreement must state (or must be 
accompanied by a cover letter that states) substantially the following: 

(i) the Section of this Agreement to vyhich the notice is given and the 
action or response required, if any; 

(ii) if applicable, the period of time within which the recipient of the 
notice must respond; · 
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(iii) if approval or review is being requested, shall be clearly marked 
"Request for ApprovalJReview under the Transbay Project Cost 
Review Oversight Agreement"; and 

(iv) if a notice of a disapproval or an objection that requires 
reasonableness, shall specify with particularity the reasons. 

I. Non-Waiver. Any delay or failure by either Party to exercise any of its 
respective rights or remedies under this Agreement shall not be deemed a waiver of that or any 
other right contained in this Agreement. 

J. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of California. 

K. Counterparts.. This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which taken together shall constitute one and the same 
instrument. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 
written above. 

APPROVED AS TO FORM: 

TJP A Legal Counsel 

APPROVED AS TO FORM: 

Adrienne Weil 
MTC General Counsel 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

TRANSBAY JOINT POWERS AUTHORITY · 

Greg Harper, Chair of the Board of Directors 

METROPOLITAN TRANSPORTATION 
COMMISSION 

Steve Heminger, Executive Director 

CONTROLLER'S OFFICE 

Benjamin Rosenfield, Controller 

.. By ______________ _ 
Deputy City Attorney 
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LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT 

Dated as of 1, 2016 -----
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CITY AND COUNTY OF SAN FRANCISCO 

and 

relating to 

CITY AND COUNTY OF SAN FRANCISCO 

TAX-EXEMPT LEASE REVENUE 

COMMERCIAL PAPER CERTIFICATES OF PARTICIPATION, SERIES_ 

and 

CITY AND COUNTY OF SAN FRANCISCO 

TAXABLE LEASE REVENUE 

COMMERCIAL PAPER CERTIFICATES OF PARTICIPATION, SERIES _-T 
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LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT 

LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT, dated as of 1, 
2016, between the CITY AND COUNTY OF SAN FRANCISCO (the "City") and 

(together with its successors and assigns, the "Bank"). 
~~~~~~~~~~~~~-

WHEREAS, pursuant to a Trust Agreement, dated as of 1, 2016, by and 
between the City and U.S. Bank National Association, as trustee (the "Trustee") as it is from 
time to time amended or supplemented in accordance with the terms and provisions thereof (the 
"Trust Agreement"), the City may from time to time cause the execution and delivery of its 1:ax­
Exempt Lease Revenue Commercial Paper Certificates of Participation, Series_ and· Taxable 
Lease Revenue Certificates of Participation, Series -T (the "Certificates" and each, a 
"Certificate") in an aggregate amount not to exceed $ at any time; 

WHEREAS, the Trust Agreement provides, as a condition precedent to the execution and 
delivery of the Certificates, for delivery to the Delivery and Paying Agent (as defined in the 
Trust Agreement) of a letter of credit with respect to the Certificates; and 

WHEREAS, the Bank has agreed to issue its irrevocable direct-pay letter of credit pursuant 
to this Agreement; 

Now THEREFORE, in consideration of the premises and in order to induce the Bank to 
issue the Letter of Credit, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1. Certain Defined Terms. The following terms, as used herein, have the 
following meanings: 

"Additional Rental" shall have the meaning set forth in the Sublease. 

"Advance" means any Principal Advance or Default Advance. 

"Advance Rate" means, for any day, a rate per annum equal to (i) for the period from and 
including the date the related Principal Advance was made to but not including the earlier to 
occur of (x) the thirty-first (31st) day immediately succeeding the date the Related Principal 
Advance was made and (y) the related Term Loan Conversion Date, the Base Rate from time to 
time in effect; (ii) for the period from and including the thirty-first (31st) day immediately 
succeeding the date the related Principal Advance was made to but not including the related 
Term Loan Conversion Date, the sum of the Base Rate from time to time in effect plus one 
percent (1.00% ); and (iii) from and after the Term Loan Conversion Date, the sum of the Base 
Rate from time to time in effect plus __ percent L__%); provided, however, that upon the 
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occurrence and during the continuance of any Event of Default hereunder, the Advance Rate 
shall equal the Default Rate; provided further that in no event shall the, Advance Rate be 1~ss 
than the highest rate then borne by any outstanding Certificate. 

"Agreement" means this Letter of Credit and Reimbursement Agreement as the same 
may from time to time be amended, supplemented or otherwise modified in accordance with its 
terms. 

"Alternate Credit Facility" shall have the meaning set forth in the Trust Agreement. 

"Authorized Representative" shall have the meaning set forth in the Trust Agreement. 

"Bank" has the meaning set forth in the introductory paragraph hereof. 

"Bank Agreement" means ~y credit agreement, bond purchase agreement, liquidity 
agreement, direct purchase agreement or other agreement or instrument (or any amendment, 
supplement or modification thereto) entered into by the City with any Person, directly or 
indirectly, or otherwise consented to by the City, under which any Person or Persons undertakes 
to purchase debt, make loans, extend credit or liquidity to the City in connection with any Lease 
Obligation Debt. 

"Base Rate" shall mean, for any day, the highest of (i) the sum of the Prime Rate in 
effect on such day plus one percent(__%) per annum, (ii) the sum of the Federal Funds Rate, 
plus two percent L_%) per annum and (iii) six percent ( %) per annum. 

"Base Rental" shall mean the amounts payable of "Base Rental" as set forth in the 
Sublease. 

"Base Rental Period" shall have the meaning set forth in the Trust Agreement. 

"Business Day" means any day other than (i) a Saturday or Sunday or a day on which 
banking institutions are authorized or required by law or executive order to be closed in the State 
of California, the State of New York or the Commonwealth of Massachusetts for commercial 
banking purposes; (ii) a day on which the New York Stock Exchange is authorized or required 
by law or executive order to be closed; and (iii) a day upon on which banking institutions are 
authorized or required by law or executive order to be closed in the cities and states in which 
demands for payment may be presented under the Letter of Credit. 

"CAFR" has the meaning set forth in Section 5.l(a)(i) hereof. 

"Certificateholder," "Holder of Certificates" or "Holder" or any similar term, when 
used with reference to a Certificate or Certificates, means any person who shall be the bearer of 
any Outstanding Certificates not registered, or the registered owner of any Outstanding 
Certificate which shall at the time be registered other than to bearer as provided in the Trust 
Agreement. 
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"Certificate" and "Certificates" each has the meaning assigned in the first recital of this 
Agreement. 

"Charter" means The Charter of the City and County of San Francisco adopted 
November 7, 1995, and effective as of July 1, 1996, as amended and supplemented to date. 

"City" means the City and County of San Francisco, California and its successors and 
assigns. 

"Components" shall have the meaning set forth in the Sublease. 

"Contingent Obligation" means, as to any Person, any obligation of such Person 
guaranteeing or intended to guarantee any indebtedness, leases, dividends, or other obligations 
(''primary obligations") of any other Person (the ''primary obligor") in any manner, whether 
directly or indirectly, including, without limitation, any obligation of such Person, whether or not 
contingent, (i) to purchase. any such primary obligation or any property constituting direct or 
indirect security therefor, (ii) to advance or supply funds (x) for the purchase or payment of any 
such primary obligation, or (y) to maintain working capital or equity capital of the primary. 
obligor or otherwise to maintain the net worth or solvency of the primary obligor, (iii) to 
purchase property, seclirities, or services primarily for the purpose of assuring the owner of any 
such primary obligation of the ability of the primary obligor to make payment of such primary 
obligation, or (iv) otherwise to assure or hold harmless the holder of such primary obligation 
against loss in respect thereof; provided, however, that the term Contingent Obligation shall not 
include endorsements of instruments for deposit or collection in the ordinary course of business. 
The amount of any Contingent Obligation shall be deemed to be an amount equal to the stated or 
determinable amount of the primary obligation in respect of which such Contingent Obligation is 
made or, if not stated or determinable, the maximum reasonably anticipated liability in respect 
thereof (assuming such Person is required to perform thereunder) as determined by such Person 
in good faith . 

. "Credit Event" means either one of the following: the making of any Principal Advance; 
. or the conversion of a Principal Advance to a Term Loan. 

"Date of Issuance" means _, 2016, subject to the satisfaction of the 
conditions precedent set forth in Section 3 .1 hereof. 

"Dealer" means, with respect to the Certificates, any Dealer appointed by the City 
pursuant to a Dealer Agreement, or any successors or assigns permitted under such Dealer 
Agreement or any other dealer for the Certificates appointed by the City pursuant to the Trust 
Agreement. The Dealers a.S of the Date of Issuance are _____________ _ 

"Dealer Agreement" means (i) each Commercial Paper Dealer Agreement, dated as of 
_____ 1, 2016, between the City and the applicable Dealer, providing for the acceptance 
by such Dealer of the duties and obligations imposed thereby and imposing certain other duties 
and obligations as the same shall have been amended, supplemented or otherwise modified as 
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permitted thereby and (ii) any other similar agreement by and between the City and any other 
. dealer for the Certificates appointed by the City pursuant to the Trust Agreement. 

"Debt" shall mean, with respect to any Person, (a) all indebtedness of such Person for 
borrowed money; (b) all obligations of such Person as lessee under capital leases; ( c) all 
obligations of such Person to pay the deferred purchase price of property or services; 
( d) certificates of participation evidencing an undivided ownership interest in payments made by 
such Person as lessee under capital leases, as purchaser under an installment sale agreement or 
otherwise as an obligor in connection therewith; ( e) all Guarantees by such Person of Debt of 
another Person; (f) the face amount of any letter of credit issued for the account of such Person 
and, without duplication, all drawings made and reimbursement obligations arising thereunder, 
(g) all Debt of a second Person secured by any lien on any prop~rty owned by such first Person, 
whether or not such Debt has been assumed; (h) all obligations of such Person to pay a specified 
purchase price for goods or services whether or not delivered or accepted, including but not 
limited to, take-or-pay or similar obligations; (i) all Contingent Obligations of such Person and 
(j) all obligations of such Person due and payable under Swap Contracts; provided, however, that 
Debt shall not include trade payables arising in the ordinary course of business; and provided, 
further, however that with respect to the City, Debt shall exclude conduit, enterprise and other 
Debt that have no claim on the General Fund of the City. 

"Default" means an .event which with the giving of notice or passage of time, or both, 
shall constitute an Event of Default. 

"Default Advance" has the meaning assigned that term in Section 2.6. 

"Default Rate" means, on any particular date, a rate of interest per annum equal to the 
sum of the Base Rate in effect on such date, plus percent l___%) per annum. 

"Delivery and Paying Agent Agreement" means the Delivery and Paying Agent 
Agreement, dated as of 1, 2016, by and between the City and U.S. Bank National 
Association, as Delivery a:hd Paying Agent for the Certificates, providing for the acceptance by 
such Delivery and Paying Agent of the duties and obligations imposed thereby and imposing 
certain other duties and obligations, as the same shall have. been amended, supplemented or 
otherwise modified as permitted thereby. 

"Delivery and Paying Agent" means the Delivery and Paying Agent appointed with 
respect to the Certificates pursuant to Article V of the Trust Agreement, and having the duties, 
responsibilities and rights provided for therein, and its successor or successors and any other 
bank or trust company which may at any time be substituted in its place pursuant thereto. 

"Dodd-Frank Act" means the Dodd-Frank Wall Street Reform and Consumer Protection 
Act of2010, as enacted by the United States Congress, and signed into law on July 21, 2010, and 
all statutes, rules, guidelines or directives promulgated thereunder. 

"Environmental. Regulation" means any federal, state, or local statute, law, rule, 
regulation, ordinance, code, policy, or rule of common law now or hereafter in effect and in each 
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case as amended, and any judicial or administrative interpretation thereof, including any judicial 
or administrative order, consent decree, or judgment, relating to health, safety, or the 

. environment or to Hazardous Materials, including without limitation the Comprehensive 
Environmental Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C. 
§ 9601 et seq.; the Hazardous Materials Transportation Act, as amended, 49 U.S.C. § 1801 
et seq.; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901 et seq.; the 
Federal Water Pollution Control Act, as amended, 33 U.S.C. § 1251 et seq.; the Toxic 
Substances Control Act, as amended, 15 U.S.C. § 2601 et seq.; the Clean Air Act, as amended, 
42 U.S.C. § 7401 et seq.; the Safe Drinking Water Act, as amended, 42 U.S.C. § 3608 et. seq.; 
the California Superfund Statute, Cal. Health & Safety C. § 25300 et seq.; legislation 
promulgated pursuant to the California Safe Drinking Water and Toxic Enforcement Act of 1986 
("Proposition 65"), Cal. Health & Safety C. § 25249.5 et seq.; Environmental Protection 
Agency regulations pertaining to asbestos, including 40 C.F.R. Part 61, Subpart M; and 
Occupational Safety and Health Administration regulations pertaining to asbestos, including 29 
C.F.R. § 1910.1001and1926.58. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, or 
any successor statute thereto. 

"Event of Default" has the meaning assigned that term in Section 6.1. 

"Excess Interest Fee" has the meaning assigned that term in Section 2.15. 

"Federal Funds Rate" shall mean for any day, the overnight rate of interest per annum 
quoted by the Bank for the overnight sale to other major banks and financial institutions of 
federal funds on such day (or, if such day is not a Business Day, the next preceding Business 
Day). Each determination of the Federal Funds Rate by the Bank shall be deemed conclusive 
and binding on the City absent manifest error. 

"Fee Agreement" means that certain Fee Agreement dated ________ , 
2016, between the City and the Bank, as the same may be supplemented and amended. 

"Final Drawing Notice" has the meaning assigned that term in the Letter of Credit. 

"Fiscal Year" shall mean the twelve-month period commencing on July 1 of each year; 
provided, however, that the City may, from time to time, agree on a different twelve-month 
period as the Fiscal Year. · 

"Fitch" means Fitch, Inc., and its successors and assigns. 

"GAAP" shall mean generally accepted accounting principles in the United States of 
America from time to time as set forth in (a) the opinions and pronouncements of the Accounting 
Principles Board and the American Institute of Certified Public Accountants, and (b) statements 
and pronouncements of the Governmental Accounting Standards Board, as modified by the 
opinions, statements and pronouncements of any similar accounting body of comparable 
standing having authority over accounting by governmental entities. 
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"General Fund" has the meaning of the term "General Fund" as used in the Charter. 

"Guarantee" by any Person shall mean any obligation, contingent or otherwise, of such 
Person directly or indirectly guaranteeing any Debt of any other Person and, without limiting the 
generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such 
Person (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such 
Debt (whether arising by virtue ·of partnership arrangements, by agreement to keep-well, to 
purchase assets, goods, securities or services, to take-or-pay, or to maintain financial statement 
conditions or otherwise), (ii) entered into for the purpose of assuring in any other manner the 
obligee of such Debt of the payment thereof or to protect such obligee against loss in respect 
thereof (in whole or in part), or (iii) with respect to any letter of credit issued for the account of 
such other Person or as to which such other Person is otherwise liable for reimbursement of 
drawings, provided that the term Guarantee shall not include (i) endorsements for collection or 
deposit in the ordinary course of business, or (ii) performance or completion ~arantees. The 
term "Guarantee" used as a verb has a corresponding meaning. 

"Hazardous Materials" means (a) any petroleum or petroleum products, radioactive 
materials, asbestos in any form that is or could become friable, urea formaldehyde foam 
insulation, transformers · or other . equipment that contains dielectric fluid containing 
polychlorinated biphenyls, and radon gas; (b) any chemicals, materials, or substances defined as 
or included in the definition of "hazardous substances," "hazardous wastes," "hazardous 
materials" extremely hazardous wastes, "restricted wastes," "toxic substances," ''toxic 
pollutants," "contaminants," "special wastes," or "pollutants," or words of similar import, under 
any applicable Environmental Regulation; and ( c) any other chemical, material, or substance, 
exposure to which is prohibited, limited, or regulated by any governmental authority. 

"Lease Obligation Debt" means any Debt of the City, the payment of which is payable 
from and/or secured by lease revenue rental payments payable from the general fund of the City. 

"Letter of Credit" means an irrevocable direct-pay letter of credit issued by the Bank in 
substantially the form of Exhibit A heretq. 

' 
"Letter of Credit Termination Date" has the meaning assigned to that term in the Letter 

of Credit. 

"Letter of Credit Fee Rate" has the meaning assigned to that term in the Fee Agreement. 

"Material City Debt" shall mean any Debt of the City which is outstanding in a principal 
amount of $25,000,000 or more. 

"Maximum Base Rental" shall mean the amounts specified in the Sublease as Maximum 
Base Rental. · 

"Maximum Rate" means the lesser of (i) twelve percent (12%) per annum and (ii) the 
maximum rate of interest allowed by applicable law. 



"Minimum Required Rental Payment" shall have the meaning set forth in the Sublease. 

"Moody's" means Moody's Investors Service, Inc., a corporation organized and existing 
under the laws of the State of New York, its successors and assigns, except that if such 
corporation shall no longer perform the functions of a securities rating agency for any reason, the 
term "Moody's" shall be deemed to refer to any other nationally recognized securities rating 
agency selected by the City. 

"No-Delivery Notice" has the meaning assigned that term in Section 3.3. 

"Notice of Extension" shall mean a notice from the Bank to the Delivery and Paying 
Agent in the form of Annex E to the Letter of Credit.' 

"Obligations" means the Reimbursement Obligations (which includes amounts owing to 
the Bank as evidenced by the Revolving Bank Certificate), the fees set forth in the Fee 
Agreement and all other obligations of the City to the Bank arising under or in relation to this 
Agreement and the Fee Agreement. 

"Offering Memorandum" shall mean the Offering Memorandum with respect to the 
Certificates, prepared in connection with the Certificates and any supplements or amendments 
thereto, and the documents, if any, incorporated therein by reference. 

"Original Stated Amount" means$ ______ _ 

"Outstanding, " when used in reference to Certificates means, as of a particular date, all 
Certificates authenticated and delivered pursuant to the Trust Agreement except: (i) any 
Certificate cancelled at or before such date, (ii) any Certificate deemed to have been paid in 
accordance with the Trust Agreement and (iii) any Certificate in lieu of or in substitution for 
which another Certificate shall have been authenticated and delivered pursuant to the Trust 
Agreement. 

"Participant Bank" means any institution to which the Bank has granted a participation 
in or assigned, sold, or otherwise transferred the whole or any part of the Bank's rights or 
obligations (or both) under this Agreement or any other Related Document. 

"Payment Certificate" has the meaning assigned to that term in the Letter of Credit. 

"Payment Office" has the meaning set forth in Section 7.2 fa~reof. 

"Permitted Encumbrances" shall have the meaning set forth in the Trust Agreement. 

"Person" means any natural person, firm, partnership, association, corporation, joint 
exercise of powers authority or public body. 

"Pledged Property" shall have the meaning set forth in the Trust Agreement. 
\ 
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"Prime Rate" means the rate of interest announced by the Bank from time to time as its 
prime commercial rate or equivalent, as in effect on such day for United States dollar loans, with 
any change in the Prime Rate resulting from a change in said prime commercial rate to be 
effective as of the date of the relevant change in said prime commercial rate, it being iinderstood 
that such rate may not be the Bank's best or lo we.st rate. 

"Principal Advance" has the meaning assigned that term in Section 2.5 hereof. 

"Property" shall have the meaning set forth in the Sublease. 

"Quarterly Payment Date" means the first day of each February, May, August and 
November. 

· "Rating Agency" means Moody's, Fitch or S&P. 

"Reduction Fee" has the meaning set forth in the Fee Agreement. 

"Reimbursement Obligations" means any and all obligations of the City to reimburse the 
Bank for any amount drawn under the Letter of Credit and all obligations to repay the Bank for 
all Principal Advances, Default Advances and Term Loans, including in each instance all interest 
accrued thereon. 

"Related Documents" means this Agreement, the Fee Agreement, the Trust Agreement, 
the Letter of Credit, the Certificates, the Revolving Bank Certificate, the Delivery and Paying 
Agent Agreement, the Offering Memorandum, the Site Lease, the Sublease and the Dealer 
Agreements. 

"Request for Extension" shall mean a notice from the City to the Bank in the form of 
Exhibit C attached hereto. 

"Revolving Bank Certificate" means the revolving bank certificate, in the form of 
Exhibit B attached hereto, executed and delivered to the Bank pursuant to Section 2.11 hereof, 
and as from time to time amended or supplemented in accordance therewith, to evidence the 
indebtedness of the City due and owing to the Bank under this Agreement with respect to 
amounts drawn on the Letter of Credit. 

"Risk-Based Capital Guidelines" means (i) the risk-based capital guidelines in effect in 
the United States on the Date of Issuance, including transition rules, and (ii) the corresponding 
capital regulations promulgated by regulatory authorities outside the United States including 
transition rules, an_d any amendments to such. regulations adopted prior to the Date of Issuance. 

"S&P" means Standard & Poor' s . Ratings Services, a Standard & Poor' s Financial 
Services Business LLC, a corporation organized and existing under the laws of the State of New 
York, its successors and assigns, except that if such corporation shall no longer perform the 
functions of a securities rating agency for any reason, the term "S&P" shall be deemed to ·refer to 
any other nationally recognized securities rating agency selected by the City. 
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"Site Lease" means the Site Lease, dated as of 1, 2016, by and between 
the City and the Trustee, as from time to time amended or supplemented in accordance 
therewith. 

"State" means the State of California. 

"Stated Amount" has the meaning assigned that term in the Letter of Credit. 

"Stated Expiration Date" means _, 20 _, 
20_, as such date may be extended from time to time in accordance with the Letter of Credit. 

"Sublease" means the Sublease dated as of 1, 2016, by and between the 
City and the Trustee, as from time to time amended or supplemented in accordance therewith. 

"Swap Contract" means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, 
forward commodity contracts, equity or equity index swaps or options, bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 
transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing), 
whether or not any such transaction is governed by or subject to any master agreement, and 
(b) any and all transactions of any kind, and the related confirmations, which are subject to the 
terms and conditions of, or governed by, any form of master agreement published by the 
International Swaps and Derivatives Association, Inc., any International Foreign Exchange 
Master Agreement, or any other master agreement (any such master agreement, together with 
any related schedules, a "Master Agreement"), including any such obligations or liabilities under 
any Master Agreement. 

"Taxes" has the meaning assigned that term in Section 2.9(b ). 

"Term Loan" has the meaning assigned that term in Section 2.6. 

"Term Loan Conversion Date" in respect of any Principal Advance, means the earlier of 
(i) the 180th day after the date that such Principal Advance is made and (ii) the Letter of Credit 
Termination Date. 

"Termination Fee" has the meaning assigned that term in the Fee Agreement. 

"Trust Agreement" means the Trust Agreement dated as of 1, 2016, by 
and between the City and the Trustee, as from time to time amended or supplemented in 
accordance therewith. 



"Trustee" shall mean , and its successor or successors, 
and any other person which may at any time be substituted in its place pursuant to the Trust 
Agreement. 

Section 1.2. Computation of Time Periods. In this Agreement, in the computation of a 
period of time from a specified date to a later specified date, unless otherwise specified herein, 
the word "from" means "from and including" and the words "till" and "until" each mean "to but 
excluding." All references.to time shall mean New York City time, whether or not so expressed. 

Section 1.3. Accounting Terms. All accounting terms not specifically defined herein 
shall be construed in. accordance with generally accepted United States accounting principles 
consistently applied. 

Section 1.4. Terms Defined in Trust Agreement. Any capitalized term not defined herein 
shall have the meaning ascribed to such term in the Trust Agreement. 

Section 1.5. Construction. The definitions of terms herein shall apply equally to the 
singular and plural forms of the terms defined. Whenever the context may require, any pronoun 
shall include the corresponding masculine, feminine and neuter forms. The words "include", 
"includes" and "including" shall be deemed to be followed by the phrase "without limitation". 
The word "will" shall be construed to have the same meaning and effect as the word "shall". 
Unless the context requires otherwise (a) any definition of or reference to any agreement, 
instrument or other document herein shall be construed as referring to such agreement, 
instrument or other document as from time to time amended, supplemented or otherwise 
modified (subjeCt to any restrictions on such amendments, supplements or modifications set forth 
herein), (b) any reference herein to any Person shall be construed to include such Person's 
successors and assigns, ( c) the words "herein", "hereof' and "hereunder", and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular 
provision hereof and ( d) all references herein to Articles, Sections and Exhibits shall be 
construed to refer to Articles and Sections of, and Exhibits to, this Agreement. 

ARTICLE IT 

A.MOUNT AND TERMS OF THE LETTER OF CREDIT 

Section 2.1. The Letter of Credit. The Bank agrees, on the terms and conditions 
hereinafter set forth, to issue the Letter of Credit to the Delivery and Paying Agent in the 
Original Stated Amount and expiring by its terms not later than the Stated Expiration Date. 

Section 2.2. Issuance of the Letter of Credit. The Bank will issue the Letter of Credit to 
the Delivery and Paying Agent on the Date of Issuance, upon the fulfillment of the applicable 
conditions precedent set forth in Section 3 .1. · 

Section 2.3. Fees. The City agrees to perform its obligations provided for in the Fee 
Agreement, including, without limitation, the payment of any and all fees provided for therein. 

· The terms and provisions of the Fee Agreement are incorporated herein by reference. ·All 



references herein to amounts due hereunder or under this Agreement shall be deemed to include 
all amounts and obligation due under the Fee Agreement. 

Section 2.4. Payment of Amounts Drawn on Letter of Credit. (a) The City will pay or 
cause to be paid to the Bank an amount equal to that amount drawn on the Bank under the Letter 
of Credit pursuant to any Payment Certificate with respect to the payment of accrued interest on 
maturing Certificates or, subject to the provisions of Section 2.5 hereof, any Payment Certificate 
with respect to the payment of principal of maturing Certificates, on the same Business Day such 
drawing is honored. 

(b) Any amount drawn under the Letter of Credit pursuant to a Payment Certificate that 
is not repaid to the Bank when due as provided in clause (a) of Section 2.4, shall bear interest at 
the Default Rate until paid in full, payable on demand. Principal Advances, Default Advances 
and Term Loans shall be repaid to the Bank as provided in Sections 2.5 and 2.6 hereof. 

( c) Any amount drawn under the Letter of Credit shall be noted by the Bank as 
principal due and owing on the grid attached to the Revolving Bank Certificate pursuant to 
Section 2.11; provided that neither the failure of the Bank to notate such amount nor any error in 
any such notation shall affect the obligations of the City hereunder or under the Revolving Baruc­
Certificate. 

Section 2. 5. Principal Advances. If the Bank shall make any payment under the Letter 
of Credit pursuant to a Payment Certificate with respect to the payment of principal of maturing 
Certificates and the conditions precedent set forth in Section 3 .2 shall have been fulfilled, and the 
City (at its option) does not reimburse or cause to be reimbursed the Bank in connection 
therewith on the same Business Day, then such payment shall constitute a principal advance 
made by the Bank to the City on the date and in the amount of such payment (each such advance 
being a "Principal Advance" and, collectively, the "Principal Advances"). The City shall pay 
or cause to be paid interest on the unpaid amount of each Principal Advance from the date that 
such Principal Advance is made by the Bank until such amount is repaid in full. Such interest 
shall be payable monthly in arrears (based on the actual days elapsed since the date of such 
Principal Advance, divided by 360), on the first Business Day of each calendar month during the 
term of each Principal Advance. and, with respect to any such amount repaid, on the date any 
such amount is repaid, at a rate per annum equal to the applicable Advance Rate. 

· Section 2. 6. Conversion of Principal Advances to Term Loans; Term Loans; Default 
Advances. (a) Subject tp the satisfaction of the conditions set forth in Section 3.2 hereof, any 
amount of a Principal Advance (but not a Default Advance) remaining unpaid by the City to the 
Bank under Section 2.5 on the Term Loan Conversion Date shall be converted to a term.loan 
(each, a "Term Loan" and, collectively, the "Term Loans"). The City shall repay the principal 
amount of each Term Loan in installments as to principal, commencing on the first Quarterly 
Payment Date following the Term Loan Conversion Date, and on each Quarterly Payment Date 
thereafter, with the final installment in an amount equal to the then outstanding principal amount 
due and payable on the date which is the fifth anniversary of the date the related Payment 
Certificate was honored. The principal amount of each Term Loan shall be amortized over such 
five-year period in equal quarterly installments.of principal; provided, however, that the unpaid 



amount of each Term Loan shall be paid by the City in each year only to the extent of the then 
fair rental value with respect to the Components subject to the Sublease for such Base Rental 
Period, and to the extent not so repaid, such Term Loan shall be paid during each subsequent 
Base Rental Period, to the extent owed, to the extent of the then fair rental value with respect to 
the Components subject to the Sublease for each such subsequent Base Rental Period, and such 
Term Loan shall continue to be an obligation of the City pursuant to the Sublease. The City may 
prepay or cause to be prepaid the outstanding amount of any Term Loan in whole or in part with 
accrued interest to the date of such prepayment on the amount prepaid. The amount of the Letter 
of Credit and the amounts available to be drawn thereunder by the Delivery and Paying Agent by 
any Payment Certificate shall not be increased with respect to the conversion of a Principal 
Advance to a Term Loan. 

(b) Each Term Loan shall bear interest at the applicable Advance Rate, payable 
monthly in arrears (based on a year of 360-days and the actual number of days elapsed) on the 
first Business Day of each calendar month during the term of such Term Loan and on the date on 
which the final installment of principal of the Term Loan is payable. 

( c) If (i) the Bank shall make any payment under the Letter of Credit pursuant to a 
Payment Certificate with respect to the payment of principal of maturing Certificates and the 
conditions set forth in Section 3.2 shall not have been fulfilled, and the City fails to reimburse. or 
cause to be reimbursed the Bank in connection therewith, (ii) the Bank shall have made a 
Principal Advance to the City and the conditions set forth in Section 3 .2 shall have not been 
fulfilled on the Term Loan Conversion Date, or (iii) an Event of Default shall have occurred 
while any Principal Advance or Term· Loan remains outstanding, such payment, Principal 
Advance or Term Loan, as applicable, shall then constitute or become a default advance (and not 
a Principal Advance) made by the Bank to the City on the date and iii the amount of such 
payment under the Letter of Credit or on such other date (each such default advance being a 
"Default Advance" and, collectively, the "Default Advances"). The City hereby agrees.to pay 
or cause to be paid to the Bank (i) interest at the Default Rate on any amount of the Default 
Advance remaining unpaid by the City to the Bank from the date of such Default Advance until 
payment in full, payable monthly in arrears on the first Business Day of each calendar month, for 
the immediately preceding calendar month, and (ii) the unpaid amount of each Default Advance 
payable on each Quarterly Payment Date in an amount equal to the then fair rental value with 
respect to the Components subject to the Sublease for such quarterly period; provided, however, 
that the unpaid amount of each Default Advance shall be paid or caused to be paid by the City in 
each year.only to the extent of the then fair rental value with respect to the Components ~ubject 
to the Sublease for such Base Rental Period, and to the extent not so repaid, such Default 
Advance shall be paid during each subsequent Base Rental Period, to the extent owed, to the 
extent of the then fair rental value with respect to the Components subject to the Sublease for 
each such subsequent Base Rental Period, and such Default Advance shall continue to be an 
obligation of the City pursuant to the Sublease. 

Section 2. 7. Prepayment of Principal Advances or Term Loans; Reinstatement of Letter 
of Credit Amounts. (a) The City may prepay or cause to be prepaid the amount of any Principal 
Advance or Term Loan outstanding in whole or in part with accrued interest to the date of such 
repayment on the amount prepaid. Any prepayment in part under this Section 2.7(a) shall be 
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applied by the Bank against each such Principal Advance or Term Loan, as the case may be, in 
·the order in which each such Principal Advance or Term Loan, as the case may be, was made. 

(b) Any prepayment made under Section 2.7(a) shall be applied by the Bank as a 
reimbursement of the related drawing (and as a prepayment of the Principal Advance or Term 
Loan, as the case may be, resulting from such drawing) and, in the case of a prepayment of a 
Principal Advance, the City irrevocably authorizes the Bank to reinstate the amount available to 
be drawn under the Letter of Credit by the amount of such prepayment; provided, however, that 
the Delivery and Paying Agent shall not deliver any Certificates (the aggregate principal and 
interest of which is payable from the amount of the Letter of Credit so reinstated) for sale or 
otherwise until the Letter of Credit has been reinstated pursuant to the terms of this Agreement 
and the Letter of Credit. The amount of the Letter of Credit and the amounts available to be 
drawn thereunder by the Delivery and Paying Agent by any Payment Certificate ·shall not be 
increased with respect to repayments of Term Loans or Default Advances, unless otherwise 
agreed to by the Bank. 

( c) In the event that the Delivery and Paying Agent delivers any Certificates while any 
Principal Advance or Term Loan or any portion of any Principal Advance or any Term Loan 
remains unpaid, the City shall apply the proceeds of any such Certificates to the prepayment of 
s11ch. outstanding Principal Advance or Term Loan, as the case may be. Any prepayment in part 
under this Section 2.7(c) shall be applied against each such Principal Advance or Term Loan in 
the order in which each such Principal Advance or Term Loan, as the case may be, was made. 

Section 2.8. Increased Costs; Capital Adequacy. (a) In the event of the adoption after 
the Date of Issuance of any law, rule or regulation (domestic or foreign), or any change after the 
Date of Issuance in any law, rule or regulation, or the interpretation or application thereof by any 
court, governmental authority, central bank or comparable authority charged with the 
enforcement or administration or interpretation thereof, or the compliance with any guidelines or 
request from any governmental authority, central bank or comparable authority (whether or not 
having the force oflaw): 

(i) subjects the Bank or any Participant Bank to any tax, deduction or 
withholdlng with respect to this Agreement, the Fee Agreement, the Letter of Credit or 
the Revolving Bank Certificate (other than any tax based upon the overall net income of 
the Bank or such Participant Bank), or 

(ii) imposes, modifies or deems applicable any reserve, liquidity ratio, special 
deposit, insurance premium (including any assessment or other cost imposed by the 

· Federal Deposit Insurance Corporation or any successor thereto) or similar requirement 
against credits (including letters of credit) or commitments to extend credit extended by, 
or assets (funded or contingent) held by, or deposits with or for the account of, or loans 
by, or other acquisitions of funds or bonds by, the Bank or any Participant Bank, or 

(iii) imposes upon the Bank or any Participant Bank any other condition or 
expense with respect to this Agreement, the commitment or obligations of the Bank or 
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such Participant Bank hereunder, the Fee Agreement, the Letter of Credit or the 
Revolving Bank Certificate, 

and the result of any of the foregoing is to increase the cost to the Bank or such Participant Bank, 
reduce the income receivable by the Bank or the Participant-Bank, impose any expense upon the 
Bank or such Participant Bank or reduce the amount of any payment receivable by the Bank or 
such Participant Bank, with respect to this Agreement, the Fee Agreement, the Letter of Credit or 
the Revolving Bank Certificate, as reasonably determined and allocated by the Bank or such 
Participant Bank, by ari. amount which the Bank or such Participant Bank deems to be material, 
the Bank shall notify the City thereof by delivery of a certificate of an officer of the Bank or such 
Participant Bank of the nature de~cribed in the next sentence, and the City shall pay or cause to 
be paid to the Bank promptly, and in any event within thirty (30) days after receipt of such 
notice, that amount which shall compensate the Bank or such Participant Bank (on an after tax 
basis, grossing up to cover any taxes payable by the Bank or such Participant Bank on such 
amount) for such increase in cost, reduction in income, additional expense or reduced amount. A 
certificate setting forth such increase in cost, reduction in income or additional expense or 
reduced amount (including such detail as the City may reasonably request), and the manner of 
calculating the same as determined by the Bank or such Participant Bank, shall be submitted by 
the Bank to the City and, absent manifest error, shall be conclusive as to the amount thereof; 
provided however, the City shall not' be obligated to pay such costs incurred before 180 days 
prior to the notification thereof, except where (i) the Bank or Participant Bank, as applicable, had 
no actual knowledge of the action resulting in such increased costs, increased capital or reduction 
in the rate of return, as applicable, as of the date which is 180 days prior to the notification 
thereof or (ii) such increased costs, increased capital or reduction in the rate of return apply to the 
Bank or Participant Bank retroactively to a date prior to the date which is 180 days prior to the 
notification thereof. In making the determinations contemplated by the above referenced 
certificate, the Bank or such Participant Bank may make such reasonable estimates, assumptions, 
allocations and the like that the Bank or such Participant Bank in good faith determines to be 
appropriate. 

(b) If the Bank or any Participant Bank shall have determined that the adoption after the 
Date of Issuance of any law, rule, regulation or guideline (whether or not having the force 'of 
law) regarding liquidity as well as capital adequacy, or any change in any applicable law, rule, 
regulation or guideline, as the case may be, or any change in the enforcement or interpretation or 
administration thereof by any court or any administrative or governmental authority, central bank 
or comparable agency charged with the interpretation or administration thereof, or compliance 
by the Bank or any Participant Bank (or any lending office thereof) with any request or directive 
regarding liquidity as well as capital adequacy (whether or not having the force of law) of any 
such authority, central bank or comparable agency, has or would have the effect of reducing the 
rate of return on capital of the Bank or such Participant Bank as a coilSequence of its rights or 
obligations hereunder, the Fee Agreement, under the Letter of Credit or with respect to the 
Revolving Bank Certificate to a level below that which the Bank or such Participant Bank could 
have achieved but for such adoption, change or compliance (taking into consideration the 
policies of the Bank or such Participant Bank with respect to liquidity and capital adequacy) by 
an amount deemed by the Bank to be material, the Bank shall notify the City thereof by delivery 
of a certificate of an officer of the Bank of the nature described in the next sentence, and the City 
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shall pay or cause to be paid to the Bank promptly, and in any event within thirty (30) days after 
receipt of such notice, that amount which shall compensate the Bank or such Participant Bank 
(on an after tax basis, grossing up to cover any taxes payable by the Bank or such Participant 
Bank on such amount) for such reduction in rate of return on capital; provided however, the City 
shall not be obligated to pay such additional compensation for a period up to 180 days prior to 
the notification thereof, except where (i) the Bank or Participant Bank, as applicable, had no 
actuai knowledge of the action resulting in such -increased costs, increased capital or reduction in 
the rate of return, as applicable, as of the date which is 180. days prior to the notification thereof 
or (ii) such increased costs, increased capital· or reduction in the rate of return apply to the Bank 
or .Participant Bank retroactively to a date prior to the date which is 180 days prior to the 
notification thereof. A certificate setting forth s:uch reduction in rate of return on capital 
(including such detail as the City may reasonably request), and the. manner of calculating the 
same as determined by the Bank or such Participant Bank, shall be submitted by the Bank to the 
City and, absent manifest error, shall be conclusive as to the amount thereof. In making the 
determinations contemplated by the above referenced certificate, the Bank or such Participant 
Bank may make such reasonable estimates, assumptions, allocations and the like that the Bank or 
such Participant Bank in good faith determines to be appropriate. 

( c) The Bank shall notify the City of any such impending or announced change in law, 
regulation or interpretation referred to in subsection (a) or (b) of this Section 2.8 promptly upon 
receipt by it of actual notice of such change; provided, however, that any delay or failure to so 
notify the City shall not in any manner relieve the City of their obligations under this Section 2.8. 

(d) Notwithstanding anything to the contrary in this Section 2.8, in the event the Bank 
grants any participation to any Participant Bank pursuant to Section 7.7(b) hereof, the City shall 
not have any obligation to pay amounts pursuant to this Section 2.8 in an amount greater than 
that which it would have been required to pay if the Bank had not granted such participation. 

(e) The obligations and liabilities under this Section 2.8 shall survive the termination of 
this Agreement and the Sublease and the obligations of the City hereunder and thereunder and 
the payment in full of all Base Rental and Additional Rental. 

(f) A change in law, rule, regulation or guideline (whether or not having the force of 
law) shall include, without limitation, (i) any change in the Risk-Based Capital Guidelines or (ii) 
any adoption of or change in any other law, governmental or quasi-governmental rule, 
regulation, policy, guideline, interpretation, or directive (whether or not having the force of law) 
or in the interpretation, promulgation, implementation or administration thereof which affects the 
amount of capital required or expected to be maintained by the Bank or any Participant Bank or 
any corporation controlling the Bank or any Participant Bank. Notwithstanding the foregoing, 
for purposes of this Agreement, all requests, rules, ruling, guidelines, regulations or directives in 

. connection with the Dodd-Frank Act shall be deemed to be a change in law for the purposes of 
this Section regardless of the date enacted, adopted or issued and all requests, rules, rulings, 
guidelines, regulations or directives promulgated by the Bank for International Settlements, the 
Basel Committee on Banking Regulations and Supervisory Practices (or any successor or similar 
authority) or the United States financial regulatory authorities or foreign regulatory authorities . 



shall be deemed to be a change in law for the purposes of this Section regardless of the date 
enacted, adopted, issued, promulgated or implemented. 

Section 2.9. Payments and Computations. (a) The City shall make or cause to be made 
each payment hereunder and under the Fee Agreement (i) representing reimbursement pursuant 
to Section 2.4 hereof to the Bank of the amount drawn on the Bank pursuant to a Payment 
Certificate made under the Letter of Credit not later than 4:00 p.m., and (ii) not later than 
1 :00 p.m. for all other payments, on the day when due, in lawful money of the United ~tates of 
America to the account of the Bank at its Payment Office in immediately available funds; 
provided, however, that whenever any payment hereunder or under the Fee Agreement shall be 
due on a day that is not a Business Day, the date for payment thereof shall be extended to the 
next succeeding Business Day, and any interest payable thereon .shall be payable for such 
extended time; and provided, further that the City shall be permitted to make any payment 
pursuant to Section 1.2 of the Fee Agreement in next day funds if such payment is made (i) on 
the Business Day immediately preceding the date on which such payment would otherwise have 
been due and (ii) in an amount equal to the amotln.t that would have been required to have been 
paid had the payment not been made in next day funds in reliance upon this proviso. Payment 
received by the Bank after the applicable time set forth in this Section 2.9 shall be considered to 
have been made on the next succeeding Business Day. Computations of the Base Rate, the 
Prime Rate, the Federal Funds Rate, the Advance Rate and the Default Rate hereunder or under 
the Fee Agreement shall be made by the Bank on the basis of a year of 360 days for the actual 
number of days elapsed. 

(b) All such payments will be made without counterclaim, setoff, condition or defense, 
free and·clear of, and without deduction or withholding for, any present or future taxes, levies, 
imposts, duties, fees, assessments or other charges of whatever nature now or hereafter imposed 
by any jurisdiction or by any political subdivision or taxing authority thereof or therein (but 
excluding any tax imposed on the overall net income of the Bank or such Participant Bank 
pursuant to the laws of the jurisdiction (or any political subdivision or taxing authority thereof or 
therein) in which the principal office of the Bank or such Participant Bank is located) and all 
interest, penalties or similar liabilities with respect thereto (collectively, "Taxes"); provided, 
however, that the City shall have no liability with respect to any Taxes which are imposed on the 
Bank or any Participant Bank pursuant to the laws of the jurisdiction (or any political subdivision 

. or taxing authority thereof or therein) in which the principal office of the Bank or such 
Participant Bank is located unless (i) the Bank or such Participant Bank is entitled to the benefits 
of an income tax treaty with the United States that provides for an exemption from United States 
withholding tax on interest and other amounts payable to the Bank or such Participant Bank, as 
the case may be, pursuant to the terms of this Agreement, the Revolving Bank Certificate and 
any other Related Document, or (ii) all interest and other amounts payable to the Bank or such· · 
Participant Bank pursuant to the terms of this Agreement, the Revolving Bank Certificate or any 
other Related Documents will be effectively connected with the conduct by the Bank or such 
Participant Bank of a trade or .business within the United States. If any Taxes are so levied or 
imposed, the City agrees to pay or cause to be paid to the Bank on demand the full amount of 
such Taxes and such additional amounts as may be necessary so that every payment of all 
amounts due hereunder, under the Revolving Bank Certificate or under any Related Document, 
after withholding or deduction for or on account of any Taxes, will not be less than the amount 
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provided for herein, in the Revolving Bank Certificate or in such Related Document. The City 
will deliver to the Bank within forty-five ( 45) days after the date the payment of any Taxes is due 
pursuant to applicable law certified copies of tax receipts evidencing such payment by the City. 
To the extent permitted by law, the City will indemnify and hold. harmless the Bank or such 
Participant Bank and reimburse the Bank upon written request, for the amount of any Taxes so 
levied or imposed and paid by the Bank or such Participant Bank. The obligations and liabilities 
under this Section 2.9(b) shall survive the termination of this Agreement and the Sublease and 
the obligations of the City hereunder and thereunder and the payment in full of all Base Rentals 
and Additional Rentals. 

( c) Unless otherwise provided herein, amounts not paid when due shall bear interest at 
the Default Rate and shall be payable upon demand. · 

Section 2.10. Extension of Stated Expiration Date. On the Date of Issuance, the Stated 
Expiration Date shall be _, 20_; provided that such date shall be subject to 
extension at any time following the then scheduled Stated Expiration Date, as set forth below and 
in the Letter of Credit. On any date which is not less than one hundred eighty (180) days prior to 
the Stated Expiration Date, the City may request in writing that the Bank extend the Stated 
Expiration Date for an additional term of such period as the parties may agree by delivery to the 
Bank of a Request for Extension. Within forty-five (45) days of the date of any such Request for 
Extensibn, the Bank will notify the City in writing of the decision by the Bank in its absolute 
discretion whether to extend for such additional period, the Stated Expiration Date for purposes 
of this Agreement and the Letter of Credit, including in such notice the extended Stated 
Expiration Date and the conditions of such consent (including conditions relating to legal 
documentation and the consent of the Delivery and Paying Agent). If the Bank does so agree to 
extend, the Bank shall deliver an executed Notice of Extension to the Delivery and Paying 
Agent. If the Bank elects not to extend or fails to send such written notice of such election to 
extend within such 60-day period, the Bank shall not provide a Notice of Extension to the 
Trustee, and the Bank shall be deemed to have denied the City's request to extend. The failure 
of the Bank to give such Notice of Extension shall be deemed a denial of the City's request for 
extension. 

Section 2.11. Evidence of Obligation; Revolving Bank Certificate. The Bank shall 
maintain in accordance with its usual practice an account or accounts evidencing the obligations 
resulting from each drawing under the Letter of Credit and from each Advance and Term Loan 
made from time to time hereunder and the amounts of principal and interest payable and paid 
from time to time hereunder. In any legal action or proceeding in respect ofthi~ Agreement, the 
entries made in such accounts shall be prima facie evidence of the existence and amounts of the . 
obligations of the City therein evidenced. 

To evidence the obligations of the City due and owing to the Bank under this Agreement 
with respect to amounts drawn under the Letter of Credit, the City will cause the execution. and 
delivery of the Revolving Bank Certificate, in the form of Exhibit B attached hereto, to the Bank 
on the Date of Issuance. The Bank shall note on the grid attached to the Revolving Bank 
.Certificate principal amounts owing to the Bank, and the maturity schedule 17therefore pursuant 
to Sections 2.5 and 2.6 respecting outstanding Advances and Term Loans converted from 



Principal Advances with interest until payment in full pursuant to the terms of the Revolving 
Bank Certificate. The obligations of the City under this Agreement are payable solely from the 
Pledged Property. 

Section 2.12. Obligations Absolute. The obligations of the City under this Agreemei;it 
shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance 
with the terms thereof, under all circumstances whatsoever, mcluding without limitation the 
following circumstances: 

(a) any lack of validity or enforceability of any of the Related Documents; 

(b) any amendment to, waiver of or consent to departure from any provision 
of, this Agreement or any of the Related Documents; 

( c) the existence of any claim, set-off, defense or other right which the City 
may have at any time against the Trustee, the Delivery and Paying Agent, a Dealer or the 
Bank (other than the defense of the payment to the Bank in accordance with the terms of 
this Agreement), any beneficiary or any transferee of the Letter of Credit (or any person 
or entity for whom any such beneficiary or any such transferee may be acting), or any 
other Person, whether in connection with this Agreement, any Related Document or any 
unrelated transaction; 

( d) any demand, statement or any other document presented under the Letter 
of Credit proving to be forged, fraudulent or invalid in any respect or any statement 
therein being untrue or inaccurate in any respect whatsoever; 

( e) any non-application or misapplication by the Delivery and Paying Agent 
of the proceeds of any drawing under the Letter of Credit; 

(f) payment by the Bank under the Letter of Credit to the person entitled 
thereto against presentation of a Payment Certificate which does not comply strictly with 
the terms of the Letter of Credit; or 

(g) any other circumstance or happening whatsoever, whether or not similar to 
any of the foregoing. 

Nothing contained in· this Section 2.12 shall operate to prevent the City from bringing a 
cause of action against the Bank for any liability it may incur as a result of its gross negligence 
or willful misconduct as provided in Section 7.5 hereof. 

Notwithstanding the foregoing, the obligations of the City under this Agreement are a 
special obligation of the City payable solely from the Pledged Property. 

Section 2.13. Termination. Notwithstanding any provision of this Agreement, the Fee 
Agreement or the Letter of Credit to the contrary, the City shall not terminate, replace or 
permanently reduce the Letter of Credit prior to the Stated Expiration Date except upon (i) the 
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payment to the Bank of the Termination Fee or Reduction Fee, if any, set forth in the Fee 
Agreement, (ii) the payment to the Bank of all fees, expenses and other amounts payable 
hereunder, (iii) the payment to the Bank of all principal and accrued interest owing on the 
Revolving Bank Certificate and (iv) providing the Bank notice of its intention to do so at least 
sixty ( 60) days prior to the date of such termination or replacement; provided that all payments to 
the Bank referred to in clauses (i), (ii) and (iii) above shall be made with immediately available 
funds. 

Section 2.14. Pledge by the City. To provide security to the Bank for the payment by the 
City of the Obligations and any and all amounts now or hereafter owing to the Bank under this 
Agreement and the Revolving B_ank Certificate, the City hereby pledges to the Bank the Pledged 
Property. The pledge of the Pledged Property made by the City hereunder is valid, binding and 
perfected from the time when it is made and the Pledged Property so pledged shall immediately 
be subject to the lien of such pledge without any physical delivery thereof or further act, and the 
lien of such pledge shall be valid, binding and perfected as against all parties having claims of 
any kind in tort, contract or otherwise against the City irrespective of whether such parties have 
notice thereof. No instrument by which such pledges are created nor any financing statement 
need be recorded or filed. Such lien shall be on a parity with the lien in favor of the Bank and 
the Delivery and Paying Agent and the Trustee on the Pledged Property under the Trust 
Agreement. The obligations of the City under this Agreement are a special obligation of the City 
payable solely from the Pledged Property. 

Section 2.15. Maximum Interest Rate; Payment of Fee. If the rate of interest payable 
hereunder shall exceed the Maximum Rate for any period for which interest is payable, then 
(i) interest at the Maximum Rate shall be due and payable with respect to such interest period 
and (ii) interest at the rate equal to the difference between (A) the rate of interest calculated in 
accordance with the terms hereof and (B) the Maximum Rate (the "Excess Interest"), shall be 
deferred until such date as the rate of interest calculated in accordance with the terms hereof 
ceases to exceed such Maximum Rate, at which time the City shall pay or cause to be paid to the 
Bank, with respect to amounts then payable to the Bank that are required to accrue interest 
hereunder, such portion of the deferred Excess Interest as will cause the rate of interest then paid 
to the Bank to equal such Maximum Rate, which payments of deferred Excess Interest shall 
continue to apply to such unpaid amounts hereunder until all deferred Excess Interest is fully 
paid to the Bank. Upon the termination of this Agreement, in consideration for any limitation of 
the rate of interest which may otherwise be payable hereunder, the City shall pay or cause to be 
paid to the Bank a fee equal to the amount of all unpaid deferred Excess Interest (the "Excess· 
Interest Fee"); provided that the Excess Interest Fee shall be payable as and to the extent that the 
then fair rental value with respect to the Components subject to the Sublease for such Base 
Rental Period exceeds the sum of all other Reimbursement Obligations remaining unpaid 
hereunder and the amount of interest accruing on the Certificates during such Base Rental 
Period. In accordance with Section 5922 of the California Government Code, the City hereby 
represents and warrants that the obligations of the City under the Revolving Bank Certificate and 
all other Reimbursement Obligations hereunder are not subject to any limitation as to maximum 
interest rate. 



Section 2.16. Adjustment of Base Rental. (a) To the extent any Reimbursement 
Obligation or accrued interest thereon has not been paid as and when due or any deferred Excess 
Interest remains unpaid, following the Letter of Credit Termination Date and for so long 
thereafter as any Reimbursement Obligations remain unpaid, the City shall increase the amount 
of the Base Rental payable under the Sublease for the Property to the greater of (i) the Maximum 
Base Rental for the Property or (ii) the maximum fair rental value of the Property determined in 
accordance with subsection (b) below. 

(b) To the extent any Reimbursement Obligation or accrued interest thereon has not 
been paid as and when due or any deferred Excess Interest remains unpaid, following the Letter 
of Credit Termination Date and for so long thereafter as any Reimbursement Obligations remain 
unpaid, unless the Sublease has terminated in accordance with its terms, the City agrees, at the 
Bank's sole written request, from time to time (but not more than once in any twelve month 
period), to determine or cause to be determined, the fair rental value for one or more 
Components. Upon consultation with special counsel and the Bank, such determination shall be 
by a Class C appraisal conducted by an employee of the City and shall be at the sole expense of 
the City. In addition, the City agrees to extend the term of (i) the Site Lease in accordance with 
Section 4 thereof and (ii) the Sublease in accordance with Section 2.2 thereof, if, on the stated 

· expiration thereof, any amounts remain owing to the Bank hereunder or under any of the other 
Related Documents. 

ARTICLE Ill 

CONDITIONS OF ISSUANCE 

Section 3.1. Conditions Precedent to the Issuance of the Letter of Credit. The obligation 
of the Bank to issue the Letter of Credit is subject to the fulfillment of the following conditions 
precedent on or before the Date of Issuance in form and substance and in a manner satisfactory 
to the.Bank: 

(a) The Bank shall have received: 

(i) Certified copies of the resolutions of the City approving this 
Agreement, the other Related Documents and the other matters contemplated 
hereby and thereby, and all other documents, including records of proceedings of 
the City, instruments, governmental approvals, third party approvals and opinions 
as the Bank and its counsel may reasonably request evidencing any other 
necessary action. 

(ii) A certificate of the City stating the names and true signatures of 
the officers of the City authorized to sign this Agreement, the Fee Agreement and 
the other documents to be delivered by the City hereunder. 

(iii) Executed or certified copies, as applicable, of each of the Related 
Documents in form and substance satisfactory to the Bank. 
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(iv) A letter addressed to the Bank from Jones Hall, Special Counsel, 
entitling the Bank to rely on such firm's approving opinion addressed to the City. 

(v) An opinion of Jones Hall, Special Counsel, in·form and substance 
satisfactory to the Bank and its counsel, addressed to the Bank, to the effect that 
(A) this Agreement and the Fee Agreement has been duly authorized, executed 
and delivered by the City and constitute a legal, valid and binding agreements of 
the City enforceable against the City in accordance with their respective terms 
(except that (i) the enforcement of the Agreement and the Fee Agreement may be 
limited by bankruptcy and other similar laws relating to creditors' rights, 
(ii) certain equitable remedies may be unavailable and (iii) the indemnification 
provision may be limited by securities laws and public policy), (B) the Revolving 
Bank Certificate has been duly executed and delivered pursuant to the Trust 
Agreement in evidence of Advances, Default Advances and Term Loans made by 
the Bank hereunder and constitutes a legal, valid and binding agreement of the 
City enforceable against the City in accordance with its terms (except that (i) the 
enforcement thereof may be limited by bankruptcy and other similar laws relating 
to creditors' rights, (ii) certain equitable remedies may be unavailable and (iii) the 
indemnification provision may be limited by securities laws and public policy), 
(C) the Letter of Credit satisfies the terms and conditions of the Trust Agreement, 
(D) the Bank is entitled to the benefits of the Trust Agreement on a parity with all 
holders of the Certificates, (E) the City has the authority and power to execute this 
Agreement, and (F) that the terms of the Trust Agreement and this Agreement 
create a valid pledge of and lien of the Pledged Property to secure the Revolving 
Bank Certificate and the amounts owed to the Bank hereunder and under the Fee 
Agreement. 

(vi) Evidence that the rating assigned to the Certificates by S&P is 
."[A-1+]" and by Moody's is "[P-1]". 

(vii) The Revolving Bank Certificate, duly executed and delivered to 
the Bank. 

(viii) A certificate of the City setting forth the annual fair rental value of 
each Component; 

(ix) Certificate(s) of the City stating that (A) on the Date of Issuance, 
no Default or Event of Default has occurred and is continuing, or would result 
from the issuance of the Letter of Credit, and that (B) on the Date of Issuance and 
after giving effect to the issuance of the Letter of Credit, all representations and 
warranties of the City contained herein or otherwise made in writing in 
connection herewith shall be true and correct with the same force and effect as 
though such representations and warranties had been made on and as of such time. 
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(x) An opinion of the City Attorney of the City as counsel to the City, 
in form and substance satisfactory to the Bank and its counsel, and addressed to 
the Bank. 

(xi) Audited :financial statements for the City for the two most recently 
available fiscal years and the most recent operating budget summaries for the 
City's General Fund for the current fiscal year. 

(xii) Evidence that the City has appropriated amounts sufficient to pay 
the Base Rental due, or anticipated to be due, in the Fiscal Year ending June 30, 
2014 with respect to the Components. 

(xiii) Reserved. 

(xiv) Evidence of the City's current hazard and rental interruption 
insurance for the Components for a period of at least two (2) years, assuming an 
interest rate of at least 12% and such insurance shall be satisfactory to the Bank. 
The Bank shall also have received a certificate from the City's Risk Manager 
stating that the City's current policies of insurance and any self-insurance 
maintained by the City comply with the provisions of Section 4.3 of the Sublease. 
Any such commercial insurance policies shall name the Bank as loss payee and 
additional insured and shall be issued by insurers rated "A" or better by Best's or 
approved by the Bank. 

(xv) A copy of the investment policy of the City. 

(xvi) Certificates of the Trustee and the Delivery and Paying Agent 
evidencing the signatures and offices of officers of each executing the Related 
Documents and with respect to the Delivery and Paying Agent, authorized to 
draw on the Letter of Credit,· and with respect to such other matters as the Bank 
may reasonably request, and an opinion of counsel to each of the Delivery and 
Paying Agent and the Trustee, in form and substance satisfactory to the Bank and 
its counsel, and addressed to the Bank. 

(xvii) Written evidence satisfactory to the Bank that (A) a separate 
CUSIP number has been obtained and reserved from Standard and Poor's CUSIP 
Service Bureau, a division of The McGraw-Hill Companies, Inc. for the 
Revolving Bank Certificate (such CUSIP number shall also be made available on 
the Bloomberg Municipal Bond Description Screen or otherwise provided 
electronically to the Bank pursuant to a third party provider of such information) 
and (B) the Revolving Bank Certificate (and its related CUSIP number) shall have 
been assigned one rating of at least "Baa3" by Moody's, "BBB-" by Fitch or 
"BBB-" by S&P. 



(xviii) Such other documents, certificates, opinions, approvals and filings 
with respect to the Related Documents and this Agreement as the Bank may 
reasonably request. 

(b) All other legal matters pertaining to the execution and delivery of the 
Letter of Credit, this Agreement, the Related Documents and the execution and delivery 
of the first installment of the Certificates shall be reasonably satisfactory to the Bank and 
its counsel. 

( c) The City shall have made payment to the Bank of all amounts due on the 
Date of Issuance hereunder and under the Fee Agreement. 

Section 3.2. Conditions Precedent to Each Credit Event. As a condition precedent to the 
occurrence of each Credit Event hereunder, the following conditions shall be satisfied on the date 
of such Credit Event: 

(a) no Default or Event of Default shall have occurred and be.continuing; and 

(b) the representations and warranties made by the City in Article 4 hereof 
(other than in Section 4.l(g)) shall be true and correct on and as of such date, as if made 
on and as of such date. 

On the occurrence of each Credit Event, the City shall be deemed to have represented and 
warranted that the foregoing conditions precedent have been satisfied. 

Section 3.3. No-Delivery Notice; Final Drawing Notice. The Bank may deliver a notice 
to the Delivery and Paying Agent in the form of Annex F to the Letter of Credit (a "No-Delivery 
Notice") at any time that the Bank shall have determined that the conditions precedent to the 
occurrence of a Credit Event set forth in Section 3 .2 have not been satisfied. Also the Bank may 
deliver a notice, in accordance with Section 6.2 hereof, to the Delivery and Payment Agent in the 
form of Annex G to the Letter of Credit (the "Final Drawing Notice") at any time an Event of 
Default shall have occurred and be continuing. Upon receipt of a No-Delivery Notice or a Final 
Drawing Notice, the Delivery and Paying Agent shall cease authenticating Certificates, as 
provided in Section 3.01 of the Trust Agreement, unless and until such No-Delivery Notice or 
Final Drawing Notice is rescinded. Any such No-Delivery Notice received after 10:00 a.m., on 
any day on which Certificates are being issued, shall be deemed to have been received on the 
next following Business Day. The Bank shall not incur any liability as a result of the Bank's 
giving of any No-Delivery Notice or Frnal Drawing Notice which, in its good faith judgment, the 
Bank determines to be in accordance with this Section 3.3. Notwithstanding anything in this 
Section 3.3 which may be to the contrary, a No-Delivery Notice or Final Drawing Notice shall 
not affect the obligation of the Bank to honor demands for payment under the Letter of Credit 
with respect to Certificates authenticated prior to the receipt by the Delivery and Paying Agent of 
such No-Delivery Notice or Final Drawing Notice, and the Delivery and Paying Agent shall 
continue to have the right to draw under the Letter of Credit to pay the principal of and accrued 
interest on maturing Certificates authenticated prior to the receipt by the Delivery and Paying 
Agent of such No-Delivery Notice or Final Drawing Notice. A No-Delivery Notice or the Final 



Drawing Notice may be given by facsimile or electronic mail transmission, confirmed in writing 
within 24 hours, but the failure to so confirm such No-Delivery Notice or the Final Drawing 
Notice in writing shall not render such No-Delivery Notice or the Final Drawing Notice 
ineffective. The Bank will furnish a copy of any No-Delivery Notice or the Final Drawing 
Notice to the City and the Dealer promptly following delivery thereof to the Delivery and Paying 
Agent, but the failur.e to furnish any such copy shall not render ineffective such No-Delivery 
Notice or the Final Drawing Notice. 

Section 3.4. Conditions Precedent to the Issuance of Certificates. The City hereby 
agrees that it shall not permit the issuance of any Certificates prior to the date on which the Bank 
receives evidence of title insurance on the Components insuring the Trustee and naming the 
Bank an additional insured, in an amount not less than the Original Stated Amount, subject only 
to such exceptions as shall be ai;::ceptable to the Bank, with such endorsements and affirmative 
coverages as may be reasonably required by the Bank, including such endorsements as may be 
reasonably required by the Bank, and otherwise in form and substance satisfactory to the Bank 
and its counsel and issued by an insurance company acceptable to the Bank and its counsel and 
authorized to issue such insurance in the St(J.te of California . 

.ARTICLE IV 

REPRESENTATIONS AND WARRANTIES 

Section 4.1. City Representations and Warranties. The City represents and warrants 
that, as of the date on which this Agreement is executed and as of the date of each draw honored 
by the Bank under the Letter of Credit and on each Term Loan Conversion Date: 

(a) Existence. The City is validly existing as a charter city and county duly 
organized and created and validly existing under the laws and Constitution of the State, 
with full right and power to own its properties and to carry on its affairs as now being 
conducted and to cause the execution and delivery of the Certificates, to pledge the 
security and to execute, deliver and perform its obligations under this Agreement and 
each Related Document to which-it is a party. 

(b) Authorization; Contravention. The execution, delivery and performance 
by the City of th.is Agreement, the Revolving Bank Certificate and the other Related 
Documents to which it is a party are within the City's powers, have been duly authorized 
by all necessary action, require no further consent or action by or in respect of, or filing 
with, any governmental body, agency, official or other Person and do not violate or 
contravene, or constitute a default under, any provision of applicable law, charter, 
ordinance or regulation or of any material agreement, judgment, injunction, order, writ, 
determination, award, decree or instrument binding upon the City or by which the City or 
its properties may be bound o~ affected, or result in the creation or imposition of any lien 
or encumbrance on any asset of the City (other than pursuant to such enumerated 
documents). The City is not a party to, or otherwise subject to, any provision contained 
in any instrument evidencing indebtedness of the City, any agreement relating thereto, or 
any other contract or agreement (including its charter) that limits the amount of, or 
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otherwise imposes restrictions on, the incurring of obligations of the City that would 
materially and adversely affect the ability of the City to perform its obligations hereunder 
or under any other Related Documents to which it is a party. · 

( c) Binding Effect. Assuming due execution by the other parties thereto, this 
Agreement and the other Related Documents to which the City is a party each constitutes 
a valid, binding and enforceable agreement of the City, subject to applicable laws 
affecting creditors' rights generally and general principles of equity regardless of whether 
such enforceability is considered in a proceeding at law or in equity. 

(d) No Default. The City is not, in any material respect, in breach of or 
default under its organizational documents, or any applicable law or administrative 
regulation of the State or of the United States, relating, in each case, to the transactions 
contemplated hereby or by the other Related Documents, or any applicable judgment, 
decree, loan agreement, note, resolution, ordinance or other material agreement to which 
it is a party or is otherwise subject. Late delivery of financial statements or other 
reporting documentation shall not be deemed material for purposes of this Section. 

( e) Litigation. Except as disclosed in writing to the Bank prior to the Date of 
Issuance, there is no action, suit or proceeding pending with service of process having 
been accomplished against, or to the knowledge of the City, threatened against or 
affecting, the City before any court or arbitrator or any governmental body, agency or 
official seeking to re~train or enjoin the sale, execution or delivery of the Certificates or 
in any way contesting or affecting the validity of the Certificates or in which there is a 
reasonable possibility of an adverse decision which could have a material adverse effect 
on (i) the :;i.bility of the City to perform its obligations hereunder or under the Related 
Documents to which it is a party or (ii) the enforceability or validity of the Trust 
Agreement or any of the other Related Documents. 

(f) No Sovereign Immunity. The City does not enjoy any rights of immunity 
on the grounds of sovereign immunity in respect of its obligations hereunder or under any 
Related Document to which it is a party or by which it is bound. 

(g) Incorporation a/Representations and Warranties by Reference. The City 
hereby makes to the Bank the same representations .and warranties made by the City as 
are set forth in the Related Documents (other than this Agreement) to which it is a party, 
which representations and warranties, as well as the related defined terms contained 
therein, are hereby incorporated by reference with the same effect as if each and every 
such representation and warranty and defined term were set forth herein in its entirety. 
No amendment to such representations and warranties or defined terms made pursuant to 
the Related Documents (other than this Agreement) to which it is a party shall be 
effective to amend such representations and warranties and defmed terms a:s incorporated 
by reference herein without the consent of the Bank. 

(h) No Proposed Legal Changes. There is no amendment, or, to the 
knowledge of the City, no proposed amendment certified for placement on a statewide 



ballot, to the Constitution of the State of California or any published administrative 
interpretation of the Constitution of the State of California or any State of California law, 
or any legislation that has passed either house of the State legislature, or any published 
judicial decision interpreting any of the foregoing, the effect of which is to materially 
adversely affect (i) the execution and delivery of this Agreement or the other Related 
Documents to which the City is a party, or (ii) the performance by the City of its 
obligations under this Agreement or the other Related Documents to which the City is a 
party. 

(i) Offering Memorandum. The information contained in the Offering 
Memorandum under the caption "THE CITY AND COUNTY OF SAN FRANCISCO," 
as of the Date of Issuance, and as of the date of each execution and delivery of 
Certificates under the Trust Agreemen~, does not contain any untrue statement of any 
material fact. 

G) Title to Property; Sublease. The City has good and marketable fee simple 
title to all of the Components, subject only to Permitted Encumbrances. The Sublease is 
in full force and effect. The City, as lessee under the Sublease, is in peaceable possession 
of the Property. No waiver, indulgence ot postponement of any of the City's obligations 
under the Sublease has been granted by the .Trustee. There exists no event _of default or 
event, occurrence, condition or act that, with the giving of notice, the lapse of time or the 
happening of any further event or condition, would become a default under the Sublease. 

(k) Disclosure. Except as disclosed in writing to the Bank prior to the Date of 
Issuance, there is no fact known to the City, as of the date this representation is made, 
that would have a material adverse effect on (i) the ability of the City to perform its 
obligations hereunder or under the other Related Documents to which it is a party or 
(ii) the enforceability or validity of any of the Related Documents. 

(1) Financial Information. The consolidated statement of financial position of 
the City as of June 30, 2015, as well as each CAFR of the City as of any more recent 
date, delivered to the Bank pursuant to this Agreement (the. "Submitted Financial 
Statements"), were prepared in accordance with GAAP consistently applied throughout 
the periods involved and fairly present the financial condition of the City as _at such date 
and the results of the operations of the City for the period ended on such date, all in 
accordance with GAAP consistently applied, and since the date of such financial 
information, there has been no change in the business, financial condition, results of 
operations, or prospects of the City which would materially and adversely affect the 
ability of the City to perform its obligations hereunder or under any other Related 
Documents to which it is a party which has not been disclosed by the City to the Bank. 

(m) Legal Matters. The City is in material compliance with all applicable 
laws, rules, regulations and orders of any governmental authority having jurisdiction over 
the City, non-compliance with which would materially and adversely affect the ability of 
the City to perform its obligations hereunder or under any other Related Documents to 
which it is a party. 



(n) Environmental Matters. In the ordinary course of its business, the City 
conducts an ongoing review of Environmental Regulations on the business, operations 

. and properties of the City, in the course of which it identifies and evaluates associated 
liabilities and costs (including, without limitation, any capital or operating expenditures 
required for clean-up or closure of properties presently or previously owned or operated~ 
any capital or operating expenditures required to achieve or maintain compliance with 
environmental protection standards imposed by law or as a condition of any license, 
permit or contract, any related constraints on operating activities, including any periodic 
or permanent shutdown of any facility or reduction in the level of or change in the nature 
of operations conducted thereat and any actual or potential liabilities to third parties, 
including employees, and any related costs and expenses). On the basis of such review 
the City has reasonably concluded that Environmental Regulations are unlikely to have a 
material adverse effect on the Property or the ability of the City to pay any Base Rental or 
Additional Rental or any of its obligations hereunder or under any other Related 
Document. 

( o) Regulations T, U and X The City is not engaged in the business of 
extending credit for the purpose of purchasing or carrying margin stock (within the 
meaning of Regulation T, U or X issued by the Board of Governors of the Federal 
Reserve System); and no proceeds of any Certificates will be or have been used to extend 
credit to others for the purpose of purchasing or carrying any margin stock. 

(p) ERISA. Other than as disclosed in writing to the Bank prior to the Date of 
Issuance, the City does not maintain or contribute to, and has not maintained or 
contributed to, any Plan that is subject to Title IV ofERISA and does not have any under 
funded pension liabilities the effect of which could reasonably be expected to result in a 
material adverse effect on the City's ability to satisfy its obligations under this 
Agreement or the other Related Documents. 

(q) No Tax or Fee. Neither the execution or delivery of this Agreement or the 
advance of any amounts pursuant to this Agreement will give rise to any tax or fee 
imposed by any local or state agency or governmental body. 

(r) Usury. The terms of this Agreement and the Related Documents 
regarding calculation and payment of interest and fees do not violate any applicable usury 
laws. 

(s) Essentiality. The Property is an essential asset of the City necessary to 
serve the needs of the residents of the City. The City believes that at all times while any 
rental payments or any obligation of the County under the Related Documents remains 
unpaid, the Property will remain an essential asset of the County. 

(t) Fair Rental Value. The total Maximum Base Rental for the Property does 
not exceed the fair rental value of the Property. In making such determination of fair 
.rental value, consideration has been given to the uses and purposes which may be served 



by the Property and the benefits therefrom which will accrue to the City and the general 
public. 

ARTICLEV 

COVENANTS 

Section 5.1. Covenants. The City agrees that so long as the Letter of Credit remains 
outstanding or any amount payable hereunder remains unpaid: · 

(a) Information. The City will prepare or cause to be prepared and deliver to 
the Bank the following: 

(i) as promptly as available, and in any event no later than 270 days 
after the end of each fiscal year of the City, the complete Comprehensive Annual 
Financial Report ( "CAFR ") of the City, certified as to the fairness of presentation 
and conformity with GAAP consistently applied, by a recognized firm of 
independent certified public accountants; 

(ii) concurrently with the delivery of the finandal statements delivered 
to the Bank pursuant to (a)(i) above, a certificate from an Authorized 
Representative certifying that such Authorized Representative has no knowledge 
of any event which constitutes an Event of Default or would constitute an Event 
of Default but for the requirement that notice be given. or time elapse or both, that 
has occurred and is continuing and a certificate from an Authorized 
Representative of the City certifying that such Authorized Representative has no 
knowledge of any event which constitutes an Event of Default or would constitute 
an Event of Default but for the requirement that notice be given or time elapse or 
both, that has occurre~ and is continuing; 

(iii) within ninety (90) days of adoption of the most recently adopted 
annual operating budget of the City with respect to the City's General Fund, 
evidence that such annual operating budget with respect to the City's General 
Fund includes therein as a separate line item all Minimum Required Rental 
Payments and Additional Payments due during such period, if not otherwise paid 
from capitalized interest funded by proceeds of the Certificates; and 

(iv) such other information respecting the affairs, conditions and/or 
operations, financial or otherwise, of the City or the Property, as the Bank may 
from time to time reasonably request. 

All factual information hereinafter delivered by City in: writing to the Bank will be, to the 
knowledge of the authorized person delivering such information after reasonable inquiry, 
accurate and complete in all material respects on the date as of which such information is 
certified. 
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(b) No Amendment Without Consent of the Bank Without the prior written 
consent of the Bank, the City will not agree or consent to any amendment, supplement, 
waiver or modification of any provision of any Related Document to which the City is a 
party that affects the rights, interests, security or remedies of the Bank hereunder. 

( c) Incorporation of Covenants by Reference. The City agrees that it will 
perform and comply with each and every covenant and agreement required to be 
performed or observed by it in the Related Documents to which it is a party, which 
provisions, as well as related defined terms contained herein, are hereby incorporated by 
reference herein with the same effect as if each and every such provision were set forth 
herein in its entirety. To the extent that any suqh incorporated provision permits any 
Person to waive compliance with or consent to such provision or requires that a 
document, opinion or other instrument or any event or condition be acceptable or 
satisfactory to any Person, for purposes of this Agreement, such provision shall be 
complied with only if it is waived or consented to by the Bank and such document, 
opinion or other instrument shall be acceptable or satisfactory only if it is acceptable or 
satisfactory to the Bank. 

(d) Outstanding Certificates Plus Interest Thereon Not to Exceed Stated 
Amount; No-Delivery after Receipt of No-Delivery Notice. 

(i) The City will instruct the Delivery and Paying Agent not to 
authenticate or deliver any Certificate if, immediately after the authentication and 
delivery of, and receipt of payment for, such Certificate, the sum of (A) the face 
value of all discount Certificates and (B) the principal amount of all outstanding 
non-discount Certificates plus all interest to accrue on such non-discount 
Certificates to the maturity date thereof, would exceed the Stated Amount. 

· (ii) The City shall. not instruct the Delivery and Paying Agent to 
authenticate or deliver any Certificate if the Delivery and Paying Agent has 
received (A) a Final Drawing Notice or (B) a No-Delivery Notice, unless and 
until such Final Drawing Notice or No-Delivery Notice is rescinded. 

(e) Defaults. The City will promptly (and in any event within five Business 
Days) notify the Bank of the occurrence of any Default or Event of Default specifying the 
details of such Default or Event of Default or event of default and the action that the City 
proposes to take with respect thereto. 

(f) Books, Records. The City will permit, during normal business hours and 
from time to time, upon reasonable prior notice, the Bank or any of its agents or 
representatives to examine and make copies of and abstracts from the records and books 
of account of the City (except records and books of accounts the examination of which by 
the Bank is prohibited by law), and to discuss the affairs, finances and accounts of the 
City with any representative or any other appropriate officer of the City or the City's 
independent public accountants. Without limiting the foregoing, upon reasonable prior 



notice the City shall permit the Bank to visit and inspect any of the Property during 
regular business hours as often as the Bank may reasonably request. 

(g) Other Obligations. The City will comply with and observe all other 
obligations and requirements set forth in the Trust Agreement and each other Related 
Document to which it is a party (including without limitation all provisions therein for the 
benefit of the Bank) in all material respects and in all laws, statutes and regulations 
binding upon it, noncompliance with which would materially adversely affect the City's 
ability to perform its obligations under the Certificates, this Agreement or any of the 
Related Documents. 

· (h) Litigation; Material Change. The City shall promptly notify the Bank of 
(i) the existence and status of any litigation which individually or in the aggregate could, 
in the event of an unfavorable outcome, or (ii) the occurrence of any other event or 
change which could have a material adverse effect on (A) the ability of the City to 
perform its obligations hereunder or under the other Related Documents or (B) the 
enforceability or validity of the Trust Agreement or any of the other Related Documents. 

(i) Obligations under Related Documents. The City shall take all actions as 
may be reasonably requested· by the. Bank to enforce the obligations under the Related 
Documents of each of the other parties thereto. 

G) Dealer(s); Trustee; Delivery and Paying Agent. The City will not, 
without the prior written consent of the Bank (which consent shall not be unreasonably 
withheld or delayed), appoint , or permit the appointment of a successor Dealer or 
Delivery and Paying Agent. The City shall at all times maintain one or more Dealers and 
a Trustee and a Delivery and Paying Agent under the Trust Agreement. The City shall at 
all times cause each Dealer and the Delivery and Paying Agent to market, issue, and 
deliver, as applicable, Certificates up to the Maximum Rate. If any Reimbursement 
Obligation remains outstanding and any Dealer fails to sell the Certificates for sixty (60) 
consecutive days, then the City shall, at the written request of the Bank, cause the 
applicable Dealer to be replaced with a Dealer reasonably satisfactory to the Bank. Any 
dealer agreement with a successor Dealer shall provide that (a) such Dealer may resign 
upon at least 60-days' prior written notice to the City, Delivery and Paying Agent and the 
Bank and (b) such Dealer shall use its best efforts to sell the Certificates up to the 
Maximum Rate. 

(k) Limitation on Voluntary Liens. (i) The City shall not create a pledge, lien 
or charge on any part of the Property or the Pledged Property, other than the lien in favor 
of holders of the Certificates and the Bank. (ii) The City covenants to keep the 
Components and all parts thereof free from judgments, and materialmen' s and 
mechanics' liens, claims, demands, encumbrances, liabilities and other liens of whatever 
nature or character, which, in each case, might hamper the City in utilizing the · 
Components; and promptly, upon request of the Bank, to take such action from time to 
time as may be reasonably necessary or proper to remedy or cure any cloud upon or 
defect in the title to the Components or any part thereof, whether now existing or 



- hereafter developing, to prosecute all actions, suits, or other proceedings as may be 
reasonably appropriate for such purpose. 

(1) City to Maintain Existence. The City agrees that it will maintain its 
existence as a charter city and county under the laws and Constitution of the State of 
California. 

(m) Further Assurances. The City will execute, acknowledge where 
appropriate, and deliver from time to time promptly at the request of the Bank all such 
instruments and documents as in the opinion of the Bank are reasonably necessary or 

. . desirable to carry out the intent and purposes of this Agreement. 

(n) No Impairment. The City will not take any action; or cause or permit the 
Trustee or the Delivery and Paying Agent to take any action, under the Trust Agreement, 
the Sublease or any other Related Document inconsistent with the rights and remedies of 
the Bank under this Agreement. 

(o) Additional Obligations. The City will not issue or authorize the issuance 
of any obligations payable from Base Rental or Additional Rental due under the Sublease 
other than the Certificates and the Revolving Bank Certificate. 

(p) References to the Bank The City will not refer to the Bank in any official 
·statement, offering memorandum, or private placement memorandum or make any 
changes in reference to the Bank in any revision of the Offering Memorandum without 
the Bank's prior written consent thereto, which consent shall not be unreasonably 
withheld or delayed. 

( q) Title Insurance. Title insurance shall be provided and maintained in the 
manner and in form and substance as set forth in the Sublease; provided that 
notwithstanding anything contained in the Sublease or any other Related Document to the 
contrary, any policy of title insurance shall be subject only to such exceptions as shall be 
acceptable to the Bank, with such endorsements and affirmative coverages as may be 
reasonably required by the Bank, including endorsements regarding zoning and access to 
public roads, and otherwise in form and substance satisfactory to the Bank and its counsel 
and issued by an insurance company acceptable to · the Bank and its counsel and 
authorized to issue such insurance in the State. 

(r) Maintenance of Insurance. Insurance shall be provided and maintained in 
the manner and in form and substance as set forth in the Sublease. 

(s) Covenants and Legal Duties. Subject to Section 3.l(g) of the Sublease, 
the City agrees to include all Minimum Required Rental Payments and Additional Rental 
due under the Sublease in each Fiscal Year in its annual budget and to make the 
necessary annual appropriations for all such Minimum Required Rental Payments and 
Additional Rental, and for all Minimum Supplemental Rental Payments, if any, subj~ct to 
Section 3.5 of the Sublease. The covenants on the part of the City herein contained and 



in the Sublease shall be deemed to be and shall be construed to be duties imposed by law, 
and it shall be the duty of each and every public official of the City to take such action 
and do such things as are required by law in the performance of the official duty of such 
officials to enable the City to carry out and perform such covenants and agreements. 

(t) Use of Letter of Credit Proceeds. The City shall cause the Delivery and 
Paying Agent to use the proceeds of drawings made under the Letter of Credit solely to 
pay the principal of and interest on maturing Certificates. 

(u) Ratings. The City shall give written notice to the Bank as soon as 
practicable of the increase, decrease, withdrawal or suspension of any rating maintained 
by Moody's, Fitch or S&P, to the extent such Rating Agency is then maintaining a rating 
on Lease Obligation Debt, in respect of the City's unenhanced Lease Obligation Debt, 
unless such rating is terminated due to the payment in full of such certificates of 
participation; provided that the requirement to provide such notice shall be satisfied if 
such information is publicly available on the Electronic Municipal Market Access system· 
maintained by the Municipal Securities Rulemaking Board. The City shall cause to be 
maintained at all times long-term unenhanced ratings on its Lease Obligation Debt from 
at least two (2) of Moody's, Fitch and S&P. 

(v). Voluntary Rent Abatement. Except as required by law and the terms of the 
Sublease, the City shall not seek or assert a claim for abatement of rental payments .under 
the Sublease. 

(w) Immunity. To the fullest extent permitted by law, the City agrees not to 
assert the defense of immunity (on the grounds of sovereignty or otherwise) in any 
proceeding by the B8.nk to eti:force any of the obligations of the City under this 
Agreement or any other Related Document. 

(x) Alternate Letter of Credit. The City agrees to use its best efforts to obtain 
an Alternate Credit Facility for the Letter of Credit in the event that (i) the Bank decides 
not to extend the Stated Expiration Date (such replacement to occur on the then current 
Stated Expiration Date) or (ii) the Letter of Credit shall otherwise terrilinate in 
accordance with its terms. 

(y) ERISA. The City will comply in all material respects with Title IV of 
ERISA, if,· when and to the extent applicable. 

(z) Swap Agreements. (i) The City will use its best efforts to enter into all 
future Swap Contracts with a claim on the General Fund of the City with counterparties 
rated "AA-" (or its equivalent) or better by at least one Fitch, S&P or Moody's. (ii) In no 
event shall any swap counterparty with respect to any such Swap Contract with a claim 
on the General Fund of the City be rated lower than"_" (or its equivalent) by any one of 
Fitch, S&P or Moody's, without the prior written consent of the Bank, at the time of 
entering into such Swap Contract. 
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(aa) Future Credit Facilities. In the event that the City shall, directly or 
indirectly, enter into or otherwise consent to any Bank Agreement, which such Bank 
Agreement provides such Person with additional or more restrictive covenants, additional 
or more restrictive events of default, shorter amortization periods with respect to term 
outs and/or rights or remedies than are provided to the Bank in this Agreement or a 
maximum rate with respect to the obligations under the related Bank Agreement in 
excess of 12% per annum (collectively, the "Additional Rights"), such Additional Rights 
shall automatically be deemed to be incorporated into this Agreement and the Bank shall 
have the benefits of such Additional Rights. Upon the request of the Bank, the City shall 
promptly, enter into an amendment to this Agreement to include such Additional Rights, 

·provided that the Bank shall maintain the benefit of such Additional Rights even if the 
City fails to provide such amendment. Notwithstanding the foregoing, no Additional 
Rights (except for those relating to shorter amortization periods with respect to term outs 
or a maximum rat~ as described further below) shall be incorporated by reference into 
this Agreement, and the City shall have no obligation to enter into an amendment to 
include any such Additional Rights, if the related Bank Agreement is entered into by the 
City after the four (4) month anniversary of the Date of Issuance; except that any 
Additional Rights relating to shorter amortization periods with respect to term outs or a 
maximum rate with respect to the obligations under the related Bank Agreement in 
excess of 12% per annum shall be incorporated herein by reference pursuant to this 
Section 5.l(aa), and the City shall enter into an amendment hereto to include such 
Additional Rights, no matter when such Bank Agreement is entered into. If the City shall 
amend the related Bank Agreement such that it no longer provides for such Additional 
Rights, then, without the consent of the Bank this Agreement shall be deemed to 
automatically no longer contain the related Additional Rights and the Bank shall no 
longer have the benefits of any such Additional Rights. 

(bb) Fair Rental Value. In the event the aggregate fair rental value of all of the 
Components is less than the aggregate principal of and interest on all Term Loans 
outstanding in any calendar year, the City will use its best efforts to either (i) take all 
steps necessary to seek an appropriation from the City's general fund in an amount equal 
to such difference between the aggregate principal of and interest ·on all Term Loans 
outstanding and such fair rental value and use such appropriation to prepay the Term 
Loans or (ii) obtain an Alternate Credit Facility to replace the Letter of Credit or to 
otherwise refinance the Certificates. 

ARTICLE VI 

EVENTS OF DEFAULT 

Section 6.1. Events of Default. The occurrence of any of the following events shall be 
an "Event of Default" hereunder: 

(a) The City shall fail to pay (i) any Reimbursement Obligation or interest 
thereon as and when due hereunder, subject to the proviso in Section 2.6(c) hereof, 
(ii) any fee set forth in Section 1.1, 1.2, 1.3, 1.4, 1.5 or 1.6 of the Fee Agreement as and 



when due hereunder or thereunder and the continuance of such ,failure for a period of 
three (3) Business Days, or (iii) any other Obligation (other then Obligations specified in 
clause (i) or (ii) of this Section 6.l(a)) as and when due hereunder and the continuance of 
such failure for a period of thirty (30) days after written notice thereof; 

(b) (i) The City shall default in the performance of any of the covenants set 
forth in Section 5.l(b), (d), (g), G), (k)(i), (1), (n), (o), (q), (r), (s), (t), (v), (w) or (z)(ii) 
hereof or (ii) Certificates shall be executed and delivered prior to satisfaction of the 
condition precedent set forth in Section 3 .4 hereof; 

· ( c) The City shall default in the performance of any other term, covenant or 
agreement set forth herein and such failure shall continue for a period of thirty (30) days 
after the earlier to occur of (i) written notice thereof shall have been given to the City by 
the Bank or (ii) the tenth (10th) day after the Controller of the City shall have actual 
knowledge of such default; 

( d) Any representation, warranty, certification or statement made by the City 
(or incorporated by reference) in this Agreement or by the City in any other Related 
Document or in any certificate, financial statement or other document delivered pursuant 
to this Agreement or any other Related Document shall prove to have been incorrect in 
any material respect when made or deemed made; 

( e) The City shall (A) fail to make any payment on any Material· City Debt 
(other than the Certificates) or any interest or premium thereon when due (whether by 
scheduled maturity, required prepayment, acceleration, demand or otherwise) and such 
failure shall continue after the applicable grace period, if any, specified in the agreement 
or instrument relating to such Material City Debt; or (B) fail to perform or observe any 
term, covenant or condition on its part to be performed or observed under any agreement 
or instrument relating to any Material City Debt when required to be performed or 
observed, and such failure shall not be waived and shall continue after the later of (1) five 
Business Days after notice of such failure or (2) the applicable· grace period, if any, 
specified in such agreement or instrument, if the effect of such failure to perform or 
observe is to accelerate the maturity of such Material City Debt; or (C) any Material City 
Debt shall be declared to be due and payable or be required to be prepaid (other than by a 
regularly scheduled required prepayment or an optional prepayment), prior to the stated 
maturity thereof; provided, however, that in the case of clause (A) or (B) any such failure 
shall not be considered an Event of Default hereup.der if the same is being contested in 
good faith and by appropriate proceedings and such contest shall operate to stay the 
acceleration of the maturity of such Material City Debt; 

(f) The City or the Trustee shall commence a voluntary case or other 
proceeding seeking liquidation, reorganization or other relief with respect to itself or its 
debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or 

. seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 
official of its or any substantial part of its property, or shall consent to any such relief or 
to the appointment of or taking possession by any such official in an involuntary case or 
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other proceeding commenced against it, or shall make a general assignment for the 
benefit of creditors, or shall fail generally to pay its debts as they become due, or shall 
declare a moratorium, or shall take any action to authorize any of the foregoing; or any 
Governmental Authority of appropriate jurisdiction shall declare a moratorium with 
respect to any of the debt of the City; 

(g) A case or other proceeding shall be commenced against the City or the 
Trustee seeking liquidation, reorganization or other relief with respect to it or its debts 
under any bankruptcy, insolvency or other similar law now or hereafter in effect or 
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 
official of it or any substantial part of its property, and such involuntary case shall remain 
undismissed and unstayed for a period of sixty (60) days; or an order for relief shall be 
entered against the City or the Trustee under the federal bankruptcy laws as now or 
hereafter in effect, or any writ, judgment, warrant of attachment, execution or similar 
process shall be issued or levied against a substantial part of the property, assets or 
business of the City or the Trustee, arid such proceedings or petition shall not be 
dismissed, or such writ, judgment, warrant of attachment, execution or similar process 
shall not be stayed, released, appealed, vacated or fully bonded, within the time permitted 
by law after commencement, filing ot levy, as the case may be; 

(h) Any provision of this Agreement or any Related Document shall cease for 
any reason whatsoever to be a valid and binding agreement of the City or the Trustee, or 
the City or the Trustee shall contest the validity or enforceability thereof; 

(i) Any pledge or security interest created hereunder or under the Trust 
Agreement to secure. any amounts due under this Agreement shall fail to be valid or fully 
enforceable; 

G) An event of default shall occur under any of the Related Documents (other 
than this Agreement) or the City shall fail to make any payment under the Sublease when 
and as due; . 

(k) {i) Any long-term unenhanced rating assigned by Moody's, Fitch or S&P 
(to the· extent such Rating Agency is then maintaining a rating on Lease Obligation Debt) 
to any Lease Obligation Debt shall be withdrawn, suspended or otherwise unavailable for 

. credit related reasons or (ii) the lowest of the two highest long-term unenhanced ratings 
assigned by Moody's, Fitch or S&P (to the extent such Rating Agency is then 
maintaining a rating on Lease Obligation Debt) on any Lease Obligation Debt shall be 
reduced below "Baa3" (or its equivalent), "BBB-" (or its equiva,J.ent) or "BBB-" (or its 
equivalent), respectively; provided, however, that, notwithstanding the foregoing, to the 
extent that there are two or less long-term unenhanced ratings assigned to the Lease 
Obligation Debt, it shall constitute an Event of Default hereunder in the event that any 
long-term unenhanced ratings assigned by Moody's, Fitch or S&P (to the extent such 
Rating Agency is then maintaining a rating on Lease Obligation Debt) on any Lease 
Obligation Debt of the City shall be reduced below "Baa3" (or its equivalent), "BBB-" 
(or its equivalent) or "BBB-" (or its equivalent), respectively (for purposes of Section 



6.0l(k)(ii) hereof, Lease Obligation Debt shall mean, (x) in the case of Moody's, if 
Moody's assigns different long-term tmenhanced ratings to Lease Obligation Debt, such 
Lease Obligation Debt with the highest long-term unenhanced rating assigned by 
Moody's, (y) in the case of S&P, if S&P assigns different long-term unenhanced ratings 
to Lease Obligation Debt, such Lease Obligation Debt with the highest long-term 
unenhanced rating assigned by S&P, and (z) in the case of Fitch, if Fitch assigns different 
long-term unenhanced ratings to Lease Obligation Debt, such Lease Obligation Debt with 
the highest long-term unenhanced rating assigned by Fitch; 

(1) One or more final, nonappealable judgments or orders for the payment of 
money in the aggregate amount of $25,000,000 or more shall be rendered against the City 
and such judgment or order shall continue unsatisfied and unstayed for a period of sixty 
(60) days; or 

(m) Any Event of Default (or term of like meaning or effect) shall have 
occurred under any Bank Agreement related to any commercial paper certificates of 
participation issued by or on behalf of the City. 

Section 6. 2. Upon an Event of Default. If any Event of Default shall have occurred and 
be continuing, the Bank may by notice to the City and the Delivery and Paying Agent, (i) issue a 
No-Delivery Notice, (ii) issue the Final Drawing Notice (the effect of which shall be to cause the 
Letter of Credit Termination Date to occur on the fifteenth (151h) calendar day after the date of 
receipt thereof by the Delivery and Paying Agent), (iii) declare the Revolving Bank Certificate, 
in whole or in part, all or some Reimbursement Obligations, as well as any other Obligation, and 
all interest thereon to be a Default Advance hereunder due and payable in the manner set forth in 
Section 2.6 hereof, or (iv) take any other action permitted by equity or law. Notwithstanding 
anything to the contrary contained in the preceding sentence, upon the occurrence or existence of 
an Event of Default of the type described in Section 6.1 (f) or (g) above, the remedies described 
in clauses (ii) and (iii) above shall occur immediately and automatically without notice or further 
action on the part of the Bank or any other person. Anything in Article 2 hereof the contrary 
notwithstanding, from and after the occurrence an Event of Default, all Obligations shall bear 
interest at the Default Rate. Upon any action by the Bank as contemplated in the foregoing 
clauses (i) and (ii), the Stated Amount shall be permanently reduced upon, and by the amount of, 
each drawing under the Letter of Credit following the occurrence of an Event of Default. 
Notwithstanding the foregoing, the occurrence of an Event of Default shall not affect the Bank's 
obligation under the Letter of Credit with respect to Certificates that are outstanding at the time 
of the occurrence of such Event of Default, and the Delivery and Paying Agent shall continue to 
have the right to draw under the Letter of Credit to pay the principal of and accrued interest on 
maturing Certificates that are outstanding at the time of the occurrence of such Event of Default. 

Nothing contained in Section 6.2 shall result in, or be construed to require, an 
acceleration of Base Rental under the Sublease and nothing contained in this Section 6.2 is 
intended to abrogate abatement of Base Rental made in accordance with the terms of the 
Sublease. Nothing contain in Section 6.2 shall abrogate the obligation of the Bank to honor 
properly presented and conforming Drawings under the Letter of Credit prior to the termination 
of the Letter of Credit in accordance with its terms. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1. Amendments and Waivers. No amendment, change, discharge or waiver of 
any provision of this Agreement, nor consent to any departure by the City therefrom, shall in any 
event be effective unless the same shall be in writing and signed by the Bank and then such 
waiver or consent shall be effective only in the specific instance and for the specific purpose for 
which given. · 

No notice to or demand on the City in any case shall entitle the City to any other or 
further notice or demand in the same, similar or other circumstances. 

Section 7.2. Notices. All notices and other communications provided for hereunder shall 
be in writing (including facsimiles) and mailed or faxed or delivered: 

If to the City: 

City and County of San Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place 
Room 316 
San Francisco, California 94102 
Attention: City Controller 

If to the Bank with respect to draws on the Letter of Credit: 

With a copy to: 

Ifto the Bank for payment of obligations 
hereunder or under the Fee Agreement: 

Wire instructions with respect to Facility or 
Other Fees~ 

Wire instructions to Letter of Credit 
reimbursement of drawings: 

If to the Delivery and Paying Agent: 

Ifto the Trustee: 

or, as to each party, at such other address as shall be designated by such party in a written notice 
to the other party. All such notices and communications shall, when mailed or faxed, be 
effective when deposited in the mails or faxed, respectively, addressed as aforesaid, except that 



notice to the Bank pursuant to the provisions of Article II shall not be effective until received by 
the Bank. 

Section 7.3. No Waiver; Remedies. No failure on the part of the Bank to exercise, and 
no delay in exercising, any right hereunder shall operate as a waiver thereof, nor shall any single 
or partial exercise of any right hereunder preclude any other or further exercise thereof or the 
exercise of any other right. No notice to or demand on the City in any case shall entitle the City 
to any other or further notice or demand in similar or other circumstances 9r constitute a waiver 
of the right of the Bank to any other or further action in any circumstances without notice or 
demand. The remedies herein provided are cumulative and not exclusive of any remedies 
provided by law. 

Sectic;m.7.4. Indemnification. (a) The City, to the extent permitted by law, hereby 
indemnify and hold the Bank, and its directors, officers, employees and agents (the "Indemnified 
Parties") harmless from and against any and all claims, damages, losses, liabilities, costs or . . 

expenses which such Indemnified Parties may incur or which may be claimed against such 
Indemnified Parties by any person, as well as to the extent set forth in· Section 5.l(w) hereof or 
by reason of or in connection with (i) the offering, sale, remarketing or resale of the Certificates 
(including, without limitation, by reason of any untrue statement or alleged untrue statement of 
any material fact contained or incorporated by reference in the Related Documents or in any 
supplement or amendment to the Offering Memorandum or any similar disclosure document 
(other than in connection with a description of the Bank), or the omission or alleged omission to 
state therein a material fact necessary to make such statements, in the light of the circumstances 
in which they are or were made, not misleading (other than in connection with a description of 
the Bank)); (ii) the validity, sufficiency, enforceability or genuineness of any Related Document; 
(iii) the issuance of the Letter of Credit or the use cif any proceeds of the Letter of Credit; (iv) the 
execution, delivery and performance of this Agreement, or the making or the failure to honor a 
properly presented and conforming drawing under the Letter of Credit; or (v) any Property; 
provided, however, that the City shall not be required to indemnify an Indemnified Party 
pursuant to this Section 7.4 for any claims, damages, losses, liabilities, costs or expenses tci the 
extent, but only to the extent, caused by the willful misconduct or gross negligence of the Bank. 

(b) To the extent not prohibited by applicable law, the City agrees to indemnify and 
hold the Bank harmless (on a net after-tax basis) from any present or future claim or liability for 
stamp, transfer, documentary, excise or other similar tax and any penalties or interest with 
respect thereto, which may be assessed, levied or collected by any jurisdiction in connection with 
the execution, delivery and performance of, or any payment made under, this Agreement, the 
Certificates and the other Related Documents, or any amendment thereto. 

Section 7. 5. Liability of the Bank. Neither the Bank nor any of its officers, directors, 
employees or agents shall be liable or responsible for (i) the use which may be made of the 
proceeds of any Certificates or any drawings under the Letter of Credit, (ii) the validity, 
sufficiency or genuineness of documents, or of any endorsement(s) thereon (other than the 
validity as against the Bank of any agreement to which the Bank is a party), even if such 
documents should in fact prove to be in any or all respects invalid, insufficient, fraudulent or 
forged, (iii) the lack of validity or enforceability of this Agreement, the Certificates, any other 



Related Document or any other agreement or instrument relating thereto (other than the validity 
or enforceability as against the Bank of any agreement to which the Bank is a party),. 
(iv) payment by the Bank against presentation of documents that do not comply strictly with the 
terms of the Letter of Credit, including failure of any documents to bear any reference or 
adequate reference to the Letter. of Credit, (v) errors, omissions, interruptions or delays in 
transmission or delivery of any messages, by telex, mail, cable, telegraph, facsimile or otherwise, 
whether or not they have been in cipher, including any drawings under the Letter of Credit, 
(vi) errors in interpretation of technical terms, (vii) any consequences arising from causes beyond 
the control of the Bank, including, without limitation, any acts of governmental entities, or 
(viii) any other circumstances whatsoever in making or failing to make.payment under the Letter 
of Credit; provided, that the City shall have claims against the Bank, and the Bank shall be liable 
to the City to the extent of any direct, as opposed to consequential, ~pecial, punitive, exemplary 
or indirect damages suffered by the· City which the City proves were caused by (i) the Bank's 
willful misconduct or gross negligence in determining whether any drawing presented under the 
Letter of Credit complied with the terms thereof, or (ii) the Bank's willful failure to honor a 
properly presented and conforming drawing required to be honored by it under the Letter of 
Credit. In furtherance and not in limitation of the foregoing, the Bank may accept documents 
that appear on their face to be in order, without responsibility for further investigation, regardless 
of any notice or information (other than actual knowledge to the contrary) to the contrary. 

Section 7.6. Expenses; Documentary Taxes. The City shall pay or cause to be paid 
(a) fees and document production costs and disbursements of , 
special counsel for the Bank, in connection.with the preparation of this Agreement and the Letter 
of Credit, (b) all reasonable out-of-pocket travel and other expenses incurred by the Bank in 
connection with this Agreement and the Letter of Credit, ( c) all reasonable out-of-pocket 
expenses of the Bank, including fees and disbursements of counsel, in connection with any 
waiver or consent hereunder or any amendment hereof or any Default or alleged Default or 
Event of Default hereunder, and (d) all out-of-pocket expenses incurred by the Bank, including 
fees and disbursements of counsel, in connection with any Event of Default or any investigation 
or enforcement proceedings with respect to this Agreement or any Related Document. The City 
shall reimburse the Bank for any transfer taxes, d.oc1lmentary taxes, assessments or charges made 
by any governmental authority by reason of the execution a delivery of this Agreement or any 
Related Document or the acquisition or disposition by the Bank of the Revolving Bank 
Certificate pursuant to this Agreement. 

Section 7. 7. Binding Effect. (a) This Agreement shall become effective when it shall 
have been executed by the City and the Bank and thereafter shall be binding upon and inure to 
the benefit of the City and the Bank and their respective successors and assigns, except that the 
City shall not have the right to assign its rights or obligations hereunder· or any interest herein 
without the prior written consent of the Bank. 

(b) The Bank shall have the right to grant participations from time to time (to be 
evidenced by one or more participation agreements or certificates of participation) in this 
Agreement, the Revolving Bank Certificate and the Letter of Credit to one or more Participant 
Banks, provided that the grant of any such participation shall not terminate or otherwise affect 
any obligation of the Bank hereunder. Each Participant Bank purchasing such a participation 
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shall in the discretion of the Bank have all rights of the Bank hereunder to the extent of the 
participation purchased, including, without limitation, the benefits of Sections 2.8, 7.4 and 7.6 
hereof. In connection with the granting of participations, the Bank may disclose to any proposed 
participant any information that the City discloses pursuant to this Agreement. The Bank shall . 
give notice to the City of any Participant Bank that is granted a participation pursuant to this 
Section 7.7(b). 

( c) Any assignment by the Bank of its rights hereunder or any interests herein shall 
satisfy the conditions precedent to the acceptance of an Alternate Credit Facility under the Trust 
Agreement. Notwithstanding any other provision of this Agreement, the Bank may assign and 
pledge all or any portion of the obligations owing to it hereunder or under the other Related 
Documents to any Federal Reserve Bank or the United States Treasury as collateral security 
pursuant to Regulation A of the Board of Governors of the Federal Reserv~ System and any 
Operating Circular issued by such Federal Reserve Bank, provided that any payment in respect 
of such assigned obligations made by the City to the Bank in accordance with the terms of this 
Agreement shall satisfy the City's obligations hereunder in respect of such assigned obligation to 
the extent of such payment. No such assignment shall release the Bank from its obligations 
hereunder. 

(d) Notwithstanding any participation granted by the Bank pursuant hereto, the City 
shall continue to deal solely and exclusively with the Bank -in connection with the respective 
rights and obligations of the City and the Bank hereunder and under the other Related 
Documents, the grant of such participation interest shall not limit the obligations of the Bank 
hereunder and the Bank will continue to serve as the only contact for the City for all matters 
relating to this Agreement 

Section 7.8. Severability: Any provision of this Agreement which is prohibited, 
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such prohibition, unenforceability or nonauthorization without invalidating the 
remaining provisions hereof or affecting the validity, enforceability or legality of such provision 
in any other jurisdiction. 

Section 7.9. Governing Law; Jurisdiction; Waiver of Jury Trial. (a) This Agreement 
shall be governed by, and construed in accordance with, the internal laws of the State; provided, 
however, that obligations of the Bank hereunder shall be governed by, and constructed in 
accordance with the laws of the State of New York without giving effect to conflicts of laws 
provisions (other than New York General Obligation Laws 5-1401and5-1402). 

(b) Each of the parties hereto hereby submits to the exclusive jurisdiction of any federal 
or state court of competent jurisdiction in the State or in the State of New York for the purpo,se 
of any suit, action or other proceeding arising out of or relating to this Agreement; service of 
process may be accomplished by registered mail, return receipt requested to each.of the parties at 
the address listed for notice in Section 7 .2 hereof. 

( c) To the extent permitted by law, each of the City and the Bank irrevocably waives 
any and all right to trial by jury in any legal proceeding arising out of or relating to legal claims 
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based on the City's or the Bank's performance of its obligations under this Agreement or any 
other Related Document. If and to the extent that the foregoing waiver of the right to a jury trial 
is unenforceable for any reason in such forum, the City and the Bank hereby consent to the 
adjudication of any and all claims pursuant to judicial reference as provided in California Code 
of Civil Procedure Section 638, and the judicial referee shall be empowered to hear and 
determine any and all issues in such reference whether fact or law. The City and the Bank 
represent that each has reviewed this waiver and· consent and each knowingly and voluntarily 
waives its jury trial rights and c.onsents to judicial reference following the opportunity to consult 
with legal counsel of its choice on such matters. In the event of litigation, a copy of this 
Agreement may be filed as a written consent to a trial by the court or to judicial reference under 
California Code of Civil Procedure Section 63 8 as provided herein. 

(d) The waivers· made pursuant to this Section 7.9 shall be irrevocable and 
unmodifiable, whether in writing or orally, and shall be applicable to any subsequent 
amendments, renewals, supplements or modifications of this Agreement. 

Section 7.10. Headings. Section headings in this Agreement are included herein for 
convenience of reference only and shall not constitute a part of this Agreement for ~y other 
purpose. 

Section 7.11. Counterparts. This Agreement may be signed in any number of 
counterparts, each of which shall be an original, with the same effect as if the signatures thereto 
and hereto were upon the same instrument. 

Section 7.12. Integration. This Agreement is intended to be the final agreement between 
the parties hereto relating to the subject matter hereof and this Agreement and any agreement, 
document or instrument attached hereto or referred to herein shall supersede all oral negotiations 
and prior writings with respect to the subject matter hereof. 

Section 7.13. Patriot Act; Government Regulations. (a) The Bank hereby notifies the 
City that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed 
into law October 26, 2001)) (the "Patriot Act"), the Bank is required to obtain, verify and record 
information that includes the name and address of the City and other information that will allow 
the Bank to identify the City in accordance with the Patriot Act. 

(b) The City shall ensure that (a) no per~on who controls the City is or shall be listed on 
the Specially Designated Nationals and Blocked Person List or other similar lists maintained by 
the Office of Foreign Assets Control ("OFAC'), the Department of the Treasury or included in 
any Executive Orders, that prohibits or limits the Bank from making any advance or extension of 
credit to the City or from otherwise conducting business with the City, and (b) the Certificates 
proceeds shall not be used to violate any of the foreign asset control regulations of OF AC or any 
enabling statute or Executive Order relating thereto. Further, the City shall comply with all 
applicable Bank Secrecy Act ("BSA") laws and regulations, as amended. The City agrees to 
provide documentary and other evidence of City's identity as may be requested by the Bank at 
any time to enable the Bank to verify the City's identity or to comply with any applicable law or 
regulation, including, without limitation, Section 326 of the Patriot Act. ' 



Section 7.14. City Requirements. The Bank hereby agrees to the City's requirements, as 
provided in Exhibit D attached hereto and incorporated hereby by this reference. 
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IN WITNESS WHEREOF, the parties hereto have caused this Letter of Credit and 
Reimbursement Agreement to be duly executed and delivered by their respective officers 
thereunto duly authorized as of the date first above written. 

CITY AND COUNTY OF SAN FRANCISCO 

APPROVED AS TO FORM: 

CITY ATTORNEY . 

1bb 



By~~~~~~~-==--Name: __________ _ 

Title: -----~:------------



EXHIBIT A 

[FORM OF IRREVOCABLE DIRECT-PAY LETTER OF CREDIT] 

lRREVOCABLEDIRECT-PAYLETTEROFCREDITNO. --------

'2016 

as Delivery and Paying Agent 

Attention: Corporate Trust Department 

Ladies and Gentlemen: 

We hereby establish, at the request and for the account of the City and County of San 
Francisco (the "City"), in your favor, as delivery and paying agent (the "Delivery and Paying 
Agent") with respect to the City and County of San Francisco Tax-Exempt Lease Revenue 
Certificates of Participation, Series _ and the City and County of San Francisco Taxable Lease 
Revenue Commercial Paper Certificates of Participation, Series _ -T (the "Certificates"), 
executed and delivered pursuant to the Trust Agreement dated as of 1, 2016 (as 
amended, supplemented and otherwise modified from time to time, the "Trust Agreement"), by 
and between the City and , as trustee (the "Trustee") pursuant to 
which the Certificates are being executed and delivered, our Irrevocable Direct-Pay Letter of 
Credit (this "Letter of Credit") in the maximum available amount of 
_________ ($ (as such amount ·may be reduced and reinstated 
pursuant to the terms hereof, the "Stated Amount"), of which an amount initially equal to 
$ (as such amount may be reduced or reinstated from time to time in accordance 
with the terms hereof, the "Principal Component") may be drawn upon from time to time with 
respect to payment of the unpaid principal amount of Certificates on their stated maturity dates, 
and an amount initially equal to $ (as such amount may be reduced or reinstated 
from time to time in accordance with terms hereof, the "Interest Component") may be drawn 
upon with respect to payment of the interest accrued and unpaid on the Certificates on their 
stated maturity date, but in no event more than the 270 days' interest accrued and unpaid on the 
outstanding Certificates immediately preceding any drawing made with respect to the 
Certificates at an assumed interest rate of-12% based on a year of 360 days, effective on the date 
hereof and expiring at __ p.m. (New York time), at our office in Boston, Massachusetts.on 
________ , 20_, unless extended by us in our sole discretion by delivery of a 
certificate in the form of Annex· E ("Notice of Extension of Stated Expiration Date") attached 
hereto (the "Stated Expiration Date") or terminated earlier as hereafter provided; provided, 
however, that if such date is not a Business Day, the Stated Expiration Date shall be the next 
preceding Business Day. The Stated Amount is subject to reductions and reinstatements as 
provided herein. All drawings under this Letter of Credit will be paid with our own immediately 
available funds and will not be paid directly or indirectly from funds or collateral on deposit with 
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or for the account of, or pledged with or for the account of, us by the City. This Letter of Credit 
is being issued pursuant to that certain Letter of Credit and Reimbursement Agreement dated as 
of 1, 2016 (as the same may at any time be amended or modified in effect, the 
"Reimbursement Agreemenf'), between the City and the Bank. 

We hereby irrevocably authorize you to draw on us in an aggregate amount not to exceed 
the Stated Amount of this Letter of Credit set forth above and in accordance with the terms and 
conditions and subject to the reductions and reinstatements in amount as hereinafter set forth, in 
one or more Drawings (as hereinafter defined) (subject to the provisions contained in the second 
following paragraph), payable as set forth herein on a Business Day by presentation of your 
written and completed certificate .signed by you in the form of (i) Annex A-1 ("Certificate for 
Drawing in Connection with Payment of Principal and Interest") (wi~h respect to the payment at 
maturity of the principal of and interest to maturity on Certificates issued in accordance with the 
Trust Agreement), or (ii) Annex A-2 ("Certificate for Drawing in Connection with Payment of 
Principal and Interest after Final Drawing Notice") (with respect to the payment at maturity of 
the principal of and interest to. maturity on Certificates issued in accordance with the Trust 
Agreement and that otherwise mature on or after the date that you receive notice from us in the 
form of Annex G hereto (the "Final Drawing Notice")), attached hereto (any such certificate 
being a "Drawing"), in each case in an aggregate amount not exceeding the Stated Amount of 
'this Letter of Credit. "Business Day" means any day other than (i) a Saturday or Sunday or a day 
on which banking institutions are authorized or required by law or executive order to be closed in 

. the State of California, the State of or the State of New York for commercial 
ban1cing purposes; (ii) a day on which the New York Stqck Exchange is authorized or required 
by law or executive order to be closed; and (iii) a day upon which commercial banks are 
authorized or required by law or executive order to be closed in the cities and states in which 
demands for payment may be presented under this Letter of Credit. 

Upon our honoring any Drawing, the Stated Amount and the amount available to be 
drawn hereunder by you pursuant to any subsequent Drawing shall be automatically decreased 
by an amount equal to the amount of such Drawing. In connection therewith, the Stated Amount 
and the amounts from time to time available to be drawn by you hereunder by any Drawing 
(except in the case of a Drawing resulting from· delivery of the Final Drawing Notice) shall be 
increased when and to the extent, but only when and to the extent (i) of transfer by you to us on 
the date such Drawing is honored of proceeds of new Certificates issued on such date or other 
funds furnished by or on behalf of the City to us for such purpose, in either case in an aggregate 
amount equal to the amount of such Drawing, or upon written notice from us to you that we have 
been reimbursed by or on behalf of the City for any amount drawn ·hereunder by any Drawing 
and (ii) you have not received from us a No-Delivery Notice in the form attached hereto as 
Annex F or a Final Draw Notice in the form attached hereto as Annex G; provided, however, that 
in no event shall the Interest Component be reinstated to an amount in excess of 270 days' 
interest (computed at the rate of 12% per annum and on the basis of a 360 day year) on the then 
applicable Principal Component. 

At our opening of business on the date specified in each certificate in the form of Annex 
H (a "Reduction Certificate") delivered to the Bank which shall be a date which is at least five 
(5) Business Days following our receipt of the related Reduction Certificate attached hereto 
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appropriately completed and signed by your duly authorized officer, the Principal Component 
and the Interest Component shall be permanently reduced to the amounts set forth therein. 

Each Drawing shall be dated the date of its presentation, and shall be presented by 
facsimile (at facsimile number L__J _-__ , Attention: : Letter of Credit 
No. (or such other number or address as we may specify to you in writing), 
without further need of documentation, including the original of this Letter of Credit, it being 
understood that each Drawing so submitted is to be the sole operative instrument of drawing. 
Each Drawing shall be immediately confirmed by telephone (telephone number: L_) _­
-~), notifying us of such Drawing; provided, that, the failure to confirm such Drawing by 
telephone shall not affect the validity or effectiveness of the Drawing. If we receive any 
Drawing at such office, in strict conformity with the terms and conditions of this Letter of Credit, 
not later than __ a.m. (New York time), on a Business Day prior to the termination hereof, we 
will honor the same by 3:00 p.m. (New York time), on the same day in accordance with your 
payment instructions. If we receive any Drawing at such office, all in strict conformity with the 
terms and conditions of the Letter of Credit, after __ a.m. (New York time) on a Business Di:J.y 
prior to the termination hereof, we will honor the same by 3:00 p.m. (New York time), on the 
next succeeding Business Day in accordance with your payment instructions. 

Payment under this Letter of Credit shall be made by the Bank by wire transfer of 
immediately available funds to the Delivery and Paying Agent in accordance with the 
instructions specified by the Delivery and Paying Agent in the related Drawing. Such account 
may be changed only by presentation to the Bank of a letter in form satisfactory to the Bank 
specifying a different account with the Delivery and Paying Agent and executed by the Delivery 
and Paying Agent. 

This Letter of Credit shall expire at __ p.m. (New York time) on the date (the earliest 
of such date to occur referred to herein as the "Letter of Credit Termination Date") which is the 
earliest of (i) the Stated Expiration Date, (ii) the later of the date on which we receive written 
notice from you in the form of Annex C attached hereto that an Alternate Credit Facility has 
been substituted for this Letter of Credit in accordance with the Trust Agreement or the effective 
date of any such Alternate Credit Facility, (iii) the date on which we receive written notice from 
you in the form of Annex D attached hereto that there are no longer any Certificates Outstanding 
within the meaning of the Trust Agreement and that you elect to terminate the Letter of Credit or 
(iv) the earlier of (a) the fifteenth (15th) calendar day after the date on which you receive the 
Final Drawing Notice, and (b) the date on which the Drawing resulting from the delivery of the 
Final Drawing Notice is honored hereunder. · · 

This Letter of Credit is transferable in its entirety to any transferee whom you have 
certified to us has succeeded you as Delivery and Paying Agent under the Trust Agreement, and 
may be successively transferred in its entirety. Transfer of the available balance under this Letter 
of Credit to such transferee shall be effected by the presentation to us of this Letter of Credit and 
any amendments thereto accompanied by a Transfer Request in the form of Annex B attached 
hereto signed by the transferor and the transferee together with the original Letter ·of Credit. 
Transfers to designated foreign nationals and /or specially designated nationals are not permitted 
as being contrary to the U.S. Treasury Department or Foreign Assets Control Regulations. Upon 



the Effective Date, as set forth in such Transfer, the transferee instead of the transferor shall, 
without necessity of further action, be entitled to all the benefits of and rights under this Letter of 
Credit in the transferor's place. 

· This Letter of Credit sets forth in full our undertaking but not any of our rights (whether 
under applicable law or otherwise), and such undertaking but not any of our rights (whether 
under applicable law or otherwise) shall not in any way be modified, amended, amplified or 
limited by reference to any document, instrument or agreement referred to herein (including, 
without limitation, the Certificates), except only the Drawing referred to herein; and any such 
reference shall not be deemed to incorporate herein by reference any document, instrument or 
agreement except for such Drawings. 

If a Drawing does not conform to the terms and conditions of the Letter of Credit, we will 
use our best efforts to notify the Delivery and Paying Agent thereof within the time set forth 
above for honor of such demand for payment, such notice to be confirmed in writing to the 
Delivery and Paying Agent within one Business Day, and we shall return all documents to you . 

. Communications with respect to this Letter of Credit shall be addressed to us at 
______________________________ , Attention: 
-----·' specifically referring to the number of this Letter of Credit, or as otherwise 
provided in writing by us. 

Except as expressly stated herein, this Letter of Credit is governed by, and construed in 
accordance with, the terms of the International Standby Practices 1998, International Chamber of 
Commerce Publication No. 590 (the "ISP98 "). As to matters not governed by ISP98, this Letter 
of Credit shall be governed by and construed in accordance with the laws of the State of New 
York, including without limitation the Uniform Commercial Code as in effect in the State of 
New York, without regard to conflict oflaws. 

All payments made by us hereunder shall be made from our funds and not with the funds 
of any other person. 
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Very truly yours, 

By _____________ ~ 
Name: 

~-----------

Title: ------------



ANNEXA-1 

[FORM OF CERTIFICATE FOR DRAWING] 

CERTIFICATE FOR DRAWING IN CONNECTION 

WITH THE PAYMENT OF PRINCIPAL AND INTEREST 

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT N 0. ------

---·'----
Facsimile Number: (_____) _-__ 

The undersigned, a duly authorized officer of the undersigned Delivery and Paying Agent 
(the "Delivery and Paying Agent"), hereby certifies to (the 
"Bank"), with r~ference to Irrevocable Direct-Pay Letter of Credit No. _______ _ 
(the "Letter of Credit," the terms defined therein and not otherwise defined herein being used 
herein as therein defined) issued by the Bank in favor of the Delivery and Paying Agent, as 
follows: 

1. The undersigned is the Delivery and Paying Agent under the Delivery and 
Paying Agent Agreement and the Trust Agreement and is acting as the agent for the 
holders of the Certificates. 

2. The undersigned is making a drawing under the Letter of Credit with 
respect to a payment of the principal of and accrued interest on maturing Certificates, 
which payment is ·due on ____ _ 

3. The amount of the Drawing is equal to $ (the Principal 
Component of such Drawing equal to $ and the Interest Component of such 
Drawing equal to $ . Such amount was computed in compliance with the 
terms and conditions of the Certificates and the Trust Agreement. The amount of the 
Drawing being drawn in respect of the payment of principal of and accrued interest on 
maturing Certificates does not exceed the Stated Amount of the Letter of Credit. 

4. Ea~h such Certificate was authenticated and delivered by us (or a 
predecessor Delivery and Paying Agent) pursuant to authority under the Trust 
Agreement. 

5. Upon receipt by the undersigned of the arriount demanded hereby, (a) the 
undersigned will deposit the same directly into the Payment Account maintained by the 
Delivery and Paying Agent pursuant to the Trust Agreement and the Delivery and Paying 
Agent Agreement and shall apply the same directly to the payment when due of the 
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principal amount of the Certificates and the interest amount owing on account of the 
Certificates pursuant to the Trust Agreement, (b) no portion of said amount shall be 
applied by the undersigned for any other purpose, ( c) no portion of said amount shall be 
commingled with other funds held by the undersigned, except for other funds drawn 
under the Letter of Credit, and ( d) when such Certificates have been presented for 
payment and paid by us, we will cancel such matured Certificates. 

6. Payment by the Bank pursuant to this drawing shall be made to 

~----
, ABA Number , Account Number , Attention 

____ .] 

IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of 
the day of , __ . 

_____________ ,as 
Delivery and Paying Agent 

By ______________ ~ 
Name: -------------
Title: --------------
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ANNEXA-2 

[FORM OF CERTIFICATE FOR DRAWING] 

CERTIFICATE FOR DRAWING IN CONNECTION WITH THE 

PAYMENT OF PRINCIPAL AND INTEREST AFTER FINAL DRAWING NOTICE 

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT No. ------

---·'----
Facsimile Number: L_) _-__ 

The undersigned, a duly authorized officer of the undersigned Delivery and Paying Agent 
(the "Delivery and Paying Agent"), hereby certifies to (the 
"Bank"), with reference to Irrevocable Direct-Pay Letter of Credit No. (the 
"Letter of Credit, " the terms defined therein and not otherwise defined herein being used herein 
as therein defined) issued by the Bank in favor of the Delivery and Paying Agent, as follows: 

1. The undersigned is the Delivery and Paying Agent under the Delivery and 
Paying Agent Agreement and the Trust Agreement and is acting as the agent for the 
holders of the Certificates. 

2. The Delivery and Paying Agent has received the Final Drawing Notice. 

3. The undersigned is presenting a Drawing under the Letter of Credit with 
respect to a payment of the principal of and accrued interest on Certificates issued in 
accordance w!th the Trust Agreement which mature on or after the date of the Final 
Drawing Notice. 

4. The amount of the Drawing is equal to·$ (the Principal 
Component of such Drawing equal to $ and the Interest Component of such 
Drawing equal· to $ . Such amount was computed in complimice with the 
terms and conditions of the Certificates and the Trust Agreement. The amount of the 
Drawing being drawn in respect of the payment of principal of, accrued interest on, and 
interest payable to maturity of, the Certificates does not exceed the Stated Amount of the 
Letter of Credit. The amount requested for payment hereunder has not been and is not 
the subject of a prior or contemporaneous request for payment under the Letter of Credit. 

5. The Certificates was authenticated and delivered by us (or a predecessor 
Delivery and Paying Agent) pursuant to. authority under the Trust Agreement. 
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6. Upon receipt by the undersigned.of the amount demanded hereby, (a) the 
undersigned will deposit the same directly into the Payment Account maintained by the 
Delivery and Paying Agent pursuant to the Trust Agreement and the Delivery and Paying 
Agent Agreement and apply the same directly to the payment when due of the principal 
amount of Certificates and the interest amount owing on account of the Certificates 
pursuant to the Trust Agreement, (b) no portion of said amount shall be applied by the 
undersigned for any other purpose, ( c) no portion of said amount shall be commingled 
with other funds held by the undersigned, except for other funds drawn under the Letter 
of Credit, and ( d) when such Certificates have been presented for payment and paid by 
us, we will cancel such matured Certificates. 

. 7. This Certificate is being presented to the Bank on a date which is no later 
than the fifteenth (15th) calendar day after receipt by the Delivery and Paying Agent of 
the Final Drawing Notice. 

8. Payment by the Bank pursuant to this drawing shall be made to 
, ABA Number , Account Number , Attention '------· ______ .] 

IN WITNESS WHEREOF, the undersigned has. executed and delivered this Certificate as of 
the day of , __ . 

______ ,as Delivery and Paying 
Agent 
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ANNEXB 

[FORM OF REQUEST FOR TRANSFER) 

REQUEST FOR TRANSFER 

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT NO. -------

Date: -------

---'----
Facsimile Number: (__) _-__ 

Re: _____________ Irrevocable Direct-Pay Letter of Credit 
No dated _, 2016 ------ ------

We, the undersigned "Transferor", hereby irrevocably transfer all of our rights to draw under the 
above referenced Letter of Credit ("Credit") in its entirety to: 

NAME OF TRANSFEREE 

(Print Name and complete address of the Transferee) 
"Transferee" 

ADDRESS OF TRANSFEREE 

CITY, STATE/COUNTRY ZIP 

In accordance with ISP98, Rule 6, regarding transfer of drawing rights, all rights of the 
undersigned Transferor in such Credit are transferred to the Transferee, who shall have the sole 
rights as beneficiary thereof, including sole rights relating to any amendments whether increases 
or extensions or other amendments and whether now existing or hereafter made. All 
amendments are to be advised directly to the Transferee without necessity of any consent of or 
notice to the undersigned Transferor. 

The original Credit, including amendments to this date, is attached and the undersigned 
Transferor requests that you endorse an acknowledgment of this transfer on the reverse thereof. 

711 



The undersigned Transferor requests that you notify the Transferee of this Credit in such form 
and manner as you deem appropriate, and the terms and conditions of the Credit as transferred. 
The undersigned Transferor acknowledges that you incur no obligation hereunder and that the 
transfer shall not be effective until you have expressly consented to effect the transfer by notice 
to the Transferee. 

If you agree to these instructions, please advise the Transferee of the terms and conditions of this 
transferred Credit and these instructions. 

Payment of transfer fee of U.S. $1,000 is for the account of the City, who agrees to pay you on 
demand any expense or cost you may incur in connection with the transfer. Receipt of such shall 
not constitute consent by you to effect the transfer. 

Transferor represents and warrants to Transferring Bank that (i) our execution, delivery, and 
performance of this request to Transfer (a) are within our powers (b) have been duly authorized 
( c) constitute our legal, valid, binding and enforceable obligation ( d) do not contravene any 
charter provision, by-law, resolution, contract, or other undertaking binding on or affecting us or 
any of our properties ( e) do not require any notice, filing or other action to, with, or by any 
governmental authority (f) the enclosed Credit is original and complete, (g) there is no 
outstanding demand or request for payment or transfer under the Credit affecting the rights to be 
transferred, (h) the Transferee's name and address are correct and complete and the Transferee's 
use of the Credit as transferred and the transactions underlying the Credit and the requested 
Transfer do not violate any applicable United States or other law, rule or regulation. 

The Effective Date shall be the date hereafter on which Transferring Bank effects the requested 
transfer by acknowledging this request and giving notice thereof to· Transferee. 

WE WANE ANY RIGHT TO TRIAL BY nJRY THAT WE MAY HAVE IN ANY ACTION 
OR PROCEEDING RELATING TO OR ARISING OUT OF THIS TRANSFER. 

(Signature Page Follows) 
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This Request is made subject to ISP98 and is subject to and shall be governed by the laws of the 
State of New York, without regard to principles of conflict of laws. 

Sincerely yours, 

(Print Name of Transferor) 

(Transferor's Authorized Signature) 

(Print Authorized Signers Name and Title) 

(Telephone Number/Fax Number) 

Acknowledged: 

(Print Name of Transferee) 

(Transferee's Authorized Signature) 

(Print Authorized Signers Name and Title) 

(Telephone Number/Fax Number) 

SIGNATURE GUARANTEED 

Signature(s) with title(s) confonn(s) with that/those on 

file with us for this individual, entity or company and 

signer(s) is/are authorized to execute this agreement. We 

attest that the individual, company or entity has been 

identified by us in compliance with USA PATRIOT Act 

procedures of our bank. 

(Print Name of Bank) 

(Address of Bank) 

(City, State, Zip Code) 

(Print Name and Title of Authorized Signer) 

(Authorized Signature) 

(Telephone Number) 

(Date) 

SIGNATURE GUARANTEED 

Signature(s) with title(s) confonn(s). with that/those on 

file with us for this individual, entity or company and 

signer(s) is/are authorized to execute this agreement. We 

attest that the individual, company or entity has been 

identified by us in compliance with USA PATRIOT Act 

procedures of our bank. 

(Print Name of Bank) 

(Address of Bank) 

(City, State, Zip Code) 

(Print Name and Title of Authorized Signer) 

(Authorized Signature) 

(Telephone Number) 

(Date) 



ANNEXC 

[FORM OF CERTIFICATE RE: .ALTERNATE CREDIT FACILITY) 

CERTIFICATE RE: ALTERNATE CREDIT FACILITY 

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT No. ------

---'----
Facsimile Number: (___) _-__ 

The undersigned, a duly authorized signatory of the undersigned Delivery and Paying 
Agent (the "Delivery and Paying Agent"), hereby certifies to (the 
"Bank"), with reference to Irrevocable Direct-Pay Letter of Credit No. (the 
"Letter of Credit, " the terms defined therein and not otherwise defined herein being used herein 
as therein defined) issued by the Bank in favor of the Delivery and Paying Agent, as follows: 

1. The undersigned is the Delivery and Paying Agent under the Delivery and 
Paying Agent Agreement and the Trust Agreement for the holders of the Certificates. 

2. The conditions precedent to the acceptance of an Alternate Credit Facility 
set forth in the Trust Agreement have been satisfied. 

3. An Alternate Credit Facility in full and complete substitution for the Letter 
of Credit has been accepted by the Delivery and Paying Agent and is in effect. 

4. There will be no further drawings requested from the Bank under the 
Letter of Credit. 

5. Upon receipt by the Bank of this Certificate the Letter of Credit shall 
terminate with respect to all outstanding Certificates, and the Letter of Credit is returned 
to you herewith for cancellation. 

6. No payment is demanded of you in connection with this notice. 
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of 
the day of , . 

Delivery and Paying Agent 
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ANNEXD 

[FORM OF CERTIFICATE RE: No OUTSTANDING COMMERCIAL PAPER CERTIFICATES) 

CERTIFICATE RE: No OUTSTANDING COMMERCIAL PAPER CERTIFICATES 

lRREVOCABLEDIRECT-PAYLETTEROFCREDITNO. ------

---'----
Facsimile Number: (___) _-__ 

The undersigned, a duly authorized signatory of the undersigned Delivery and Paying 
Agent (the "Delivery and Paying Agent"), hereby certifies to (the 
"Bank"), with reference to Irrevocable Direct-Pay Letter of Credit No, ________ _ 
(the "Letter of Credit," the terms defined therein and not otherwise defined herein being used 
herein as therein defmed) issued by the Bank in favor of the Delivery and Paying Agent, as 
follows: 

1. The undersigned is the Delivery and Paying Agent under the Delivery and 
Paying Agent Agreement and the Trust Agreement for the holders of the Certificates. 

2. No Certificates (other than Certificates with respect to which an Alternate 
Credit Facility is in effect) remain outstanding under the Trust Agreement nor does the 
City intend to 1ssue any additional Certificates under the Trust Agreement. 

3. There will be no further Drawings requested from the Bank under the 
Letter of Credit, and we hereby elect to terminate the Letter of Credit and return such 
Letter of Credit to you herewith for cancellation. 

4. No payment is demanded of you in connection with this notice. 
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of 
the day of~~~~~~ 

Delivery and Paying Agent 

By~~~~~~~~~~~~-
Name: 

~~~~~~~~~~~~~ 

Title: 
~~~~~~~~~~~~~ 
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ANNEXE 

[FORM OF NOTICE OF EXTENSION OF STATED EXPIRATION DATE] 

NOTICE OF EXTENSION OF STATED EXPIRATION DATE 

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT No. ------

as Delivery and Paying Agent 

Attention: Corporate Trust Department 

The undersigned, duly authorized signatory of (the "Bank"), 
hereby certifies to (the "Delivery and Paying Agent"), with reference to 
Irrevocable Direct-Pay Letter of Credit No. (the "Letter of Credit," the 
terms defined therein and not otherwise defined herein being used herein as therein defined) 
issued by the Bank in favor of the Delivery and Paying Agent, as follows: 

1. We hereby notify you that, in accordance with the terms of the Letter of 
Credit and Reimbursement Agreement dated as of 1, 2016 (the 
"Reimbursement Agreement"), as the same may at any time be amended or modified and 
in effect, between the City and County of San Francisco and the Bank, the Stated 
Expiration Date of the Letter of Credit has been extended to ____ _ 

2. This letter should be attached to the Letter of Credit and made a part 
thereof. 

3. The City's acknowledgment hereof shall be deemed to be the certification 
by the City that all of its representations and warranties contained in Article IV of the 
Reimbursement Agreement are true and correct as of the date hereof and that no Default 
or Event of Default has occurred and is continuing. 
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Notice as of the 
___ day of , __ . 

By ______________ ~ 
Name: -------------
Title: --------------

cc: City and County of San Francisco 
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ANNEXF 

[FORM OF No-DELIVERY NOTICE] 

No-DELIVERY NOTICE 

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT No. ------

as Delivery and Paying Agent 

Attention: Corporate Trust Department 

The undersigned, duly authorized signatories of (the "Bank"), 
hereby certify to (the "Delivery and Paying Agent"), with reference 
to Irrevocable Direct-Pay Letter of Credit No. (the "Letter of Credit, " the 
terms defined therein and not otherwise defined herein being used herein as therein defined) 
issued by the Bank in favor of the Delivery and Paying Agent, as follows: 

1. We hereby notify you tj:J.at, in accordance with the terms of the Letter of 
Credit and Reimbursement Agreement dated as of 1, 2016 (as the same 
may at any time be amended or modified and in effect, the "Reimbursement 
Agreement"), between the City and County of San Francisco and the Bank, [insert one of 
the following phrases} [the conditions precedent to the occurrence of a Credit Event (as 
defined in the Reimbursement Agreement) set forth in Section 3 .2 of the Reimbursement 
Agreement have not been satisfied] [an Event of Default (as defined in the 
Reimbursement Agreement) has occurred and is continuing]. 

2. Subject to the following sentence, you shall cease authenticating 
Certificates, as provided in Section 3.01 of the Trust Agreement, unless and until we 
rescind this No-Delivery Notice. If you receive this No-Delivery Notice after 9:00 a.m., 
Chicago time, on a Business Day you shall cease authenticating Certificates on the next 
Business Day. 

3. This No-Delivery Notice shall not affect our obligation to honor demands 
for payment under the Letter of Credit with respect to Certificates authenticated prior to 
your receipt of this No-Delivery Notice (or, subject to paragraph 2 above, on the same 
Business Day that you receive this No-Delivery Notice), and you shall continue to have 
the right to draw under the Letter of Credit to pay the principal of and accrued interest on 
maturing Certificates authenticated prior to your receipt of this No-Delivery Notice (or, 
subject to paragraph 2 above, authenticated on the same Business Day that you receive 
this No-Delivery Notice). 
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IN WITNESS WHEREOF, the undersigned have executed and delivered this No-Delivery 
Notice as of the day of , __ . 
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ANNEXG 

[FORM OF FINAL DRAWING NOTICE] 

FINAL DRAWING NOTICE 

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT N 0. ------

as Delivery and Paying Agent 

Attention: Corporate Trust Department 

Reference is made to Irrevocable Direct-Pay Letter of Credit No. _______ _ 
(the "Letter of Credit"; the terms defined therein and not otherwise defined herein being used 
herein as therein defined) issued by the Bank in your favor as Delivery and Paying Agent. 

Please be advised that: 

(1) An Event of Default under and as defined in the Reimbursement 
Agreement has occurred and is continuing. 

(2) The Bank hereby instructs the Delivery and Paying Agent, effective upon 
receipt ofthis Notice, to cease issuing Certificates. 

(3) The B~ hereby notifies the Delivery and Paying Agent that (i) effective 
upon receipt of this Notice, the Stated Amount available to be drawn under the Letter of 
Credit will not be reinstated in accordance with the Letter of Credit, (ii) the Delivery and 
Paying Agent is instructed to present the final Drawing under the Letter of Credit to 
provide for the payment of Certificates issued in accordance with the Trust Agreement 
which is outstanding and is maturing or is hereafter to mature, and (iii) the Letter of 
Credit Termination Date will occur and the Letter of Credit will expire on the earlier of 
(a) the date which is the fifteenth (15th) calendar day after the date of receipt by the 
Delivery and Paying Agent of this notice, and (b) the date on which the Drawing 
resulting from the delivery of this Notice is honored by us. 

By~~~~~~~~~~~~~~~~ 
Name: --------------
Title: 

-------------~ 

By~~~~~~~~~~~~~~~= 
Name: --------------
Title: 

-------------~ 
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Aclmowledged as of ___ _, __ by 
as -------------

Delivery and Paying Agent 

By_~~~~~~~~~~­
Name: -----------
Title: 
-----------~ 
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ANNEXHTO 

[Form of Reduction Certificate] 

Reduction Certificate 

IRREVOCABLE DIRECT-PAY LETTER OF CREDIT No. --------
[Date] 

---·'----
Facsimile Number: L_) _-__ 

Re: Reduction of Amount of Letter of Credit 

Ladies and Gentlemen: 

___________ (the "Delivery and Paying Agenf') hereby certifies to 
_________ (the "Ban!C') with reference to Irrevocable Direct-Pay Letter of Credit 
No. (the "Letter of Credit"; any other defined terms used herein having their 
respective meanings set forth in the Letter of Credit) issued by the Bank in favor of the Delivery 
and Paying Agent that: 

(1) The undersigned is the Delivery and Paying Agent under the Delivery and 
Paying Agent Agreement and Trust Agreement for the holders of the Certificates. 

(2) The Delivery and Paying Agent hereby notifies you that on , 
20_ (which such date shall be at least five (5) Business Days following the date hereof) 
that the Stated Amount of the Letter of Credit shall be reduced to $ -------

(3) On , 20_ (which such date shall be at least five (5) Business 
Days following the date hereof), the Principal Component of the Letter of Credit shall be 
reduced to $ , which amount, as so reduced, is equal to or not less than the 
principal amount of all Certificates outstanding as of the date hereof 

(4) On , 20_ (which such date shall be at least five (5) Busln.ess 
. Days following the date hereof), the amount available to be drawn by the Delivery and 
Paying Agent under the Letter of Credit in respect of accrued and unpaid interest with 
respect to the Certificates shall be reduced to $ (such amount being equal to 
interest on the Principal Component at an assumed interest rate of 12% for 270 days on 
the basis of a 360 day year). The amount of the Interest Component, as so reduced, is 
equal to or not less than the amount of any interest to be due on any Certificate 
outstanding as of the date hereof. 
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(5) If any Certificates are outstanding as of the date of this Certificate, the 
Agency has informed us that it will not issue additional Certificates unless after the 
issuance of such additional Certificates the aggregate principal amount of Certificates 
outstanding shall be no greater than the amount of the Principal Component, as so 
reduced, pursuant to this Certificate and the aggregate interest payable on such principal 
amount of Certificates outstanding. shall be no greater than the amount of the Interest 
Component as reduced pursuant to this certificate. 

(6) The undersigned represents that he/she is a duly authorized representative 
of the Delivery and Paying Agent. 
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IN WITNESS WHEREOF, the Delivery and Paying Agent has executed and delivered 
this certificate as of the day of 20 . 

as Delivery and Paying Agent 

By: __________ _ 
Name: 
Title: 

7-26 



EXHIBITB 

[FORM OF REVOLVING BANK CERTIFICATE) 

REVOLVING )JANK CERTIFICATE 

$ ___ _ 

CITY AND COUNTY OF SAN FRANCISCO (the "City"), for value received; hereby promises 
to pay to (the "Bank"), or registered assigns, at the principal office 
of the Bank in , the sum of U.S. 
DOLLARS ($ or, if less, the aggregate principal amount of all drawings paid 
by the Bank under the Letter of Credit and all Advances, Term Loans and Default Advances 
made by the Bank pursuant to the Reimbursement Agreement (as defined below). Capitalized 
terms not otherwise defined herein shall have the meaning set forth in the Reimbursement 
Agreement. 

The unpaid principal amount hereof from time to time outstanding shall bear interest at 
the rate or rates and be payable as provided in and calculated in the manner set forth ill the 
Reimbursement Agreement. 

Payments of both principal and interest are to be made in lawful money of the United 
States of America. 

Annexed hereto and made a part hereof is a grid (the "Grid") on which shall be shown 
all drawings paid by the Bank and all Advances, Term Loans and Default Advances outstanding 
from time to time under the Reimbursement Agreement and the amounts of principal and .interest 
payable and paid from time to time under the Reimbursement Agreement. The City hereby 
appoints the Bank as its agent to endorse the principal amounts owing to the Bank and the 
maturity schedule therefor pursuant to Section 2.5 and 2.6 of the Reimbursement Agreement 
respecting outstanding Advances. Term Loans and Default Advances with interest until payment 
in full pursuant to the terms of this Revolving Bank Certificate, and the date and the amount of 
each such drawing, Advance, Term Loan or Default Advances or principal or interest repayment 
made hereunder. In any legal action or proceeding in respect of this Revolving Bank Certificate, 
the entries made in such accounts shall be prima facie evidence of the existence and the amounts 
of the obligations of the City recorded therein. 

This Revolving Bank Certificate evidences indebtedness incurred under, and is subject to 
the terms ·and provisions of, a Letter of Credit and Reimbursement Agreement dated as of 
_____ 1, 2016 as the same may at any time be amended or modified and in effect (the 
"Reimbursement Agreement"), between the City and County of San Francisco and the Bank, to 
which reference is hereby made for a statement of said terms and provisions, including those 
under which this Revolving Bank Certificate may be paid prior to its due date or its due date 
accelerated. The obligations of the City hereunder are payable solely from the Pledged Property 
in accordance with the terms of the Related Documents. 
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The City hereby agrees to pay or cause to be paid all expenses, including reasonable 
attorneys' fees and legal expenses, incurred by the holder of this Revolving Ban1c Certificate in 
endeavoring to coll-€ct any amounts payable hereunder which are not paid when due whether by 
acceleration or otherwise. 

This Revolving Ban1c Certificate is made under the laws of the State of California, and for 
all purposes shall be governed by and construed in accordance with the laws of said State, 
without regard to principles of conflicts of law. 

It is hereby certified that all conditions, acts and things required to exist, happen and be 
performed under the Reimbursement Agreement precedent to and in the issuance of this 
Revolving Ban1c Certificate, exist, have happened and have been performed, and that the 
issuance, authentication and delivery of this Revolving Ban1c Certificate have been duly 
authorized by resolution of the City duly adopted. 

The City hereby waives presentment for payment, demand, protest, notice of protest, 
notice of dishonor and all other notices and demands whatsoever. 

IN WITNESS WHEREOF, the City and County of San Francisco has caused this Revolving 
Ban1c Certificate to be duly executed in its name and on its behalf by a duly authorized officer as 
of this 26th day of February, 2014. 

CITY AND COUNTY OF SAN FRANCISCO 
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Drawing, 
Advance or 

Date Term.Loan 

REVOLVING BANK CERTIFICATE GRID 

DRAWINGS, ADVANCES AND TERM LOANS 

AND PAYMENTS OF PRINCIPAL AND INTEREST 

Principal Al:nount of 
Amount of Amount of Interest on Aggregate 
Drawing, Advances or Advances or Advance or 

Advance or Term.Loans Term Loans Term.Loan 
Term.Loan Repaid Repaid Balance 

Notation 
Made By 

Note: Additional pages of this Revolving Bank Certificate and Revolving Bank Certificate Grid 
may be attached to the Revolving Bank Certificate as may be necessary to record certain 
information regarding each drawing, Advance or Term Loan. 
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EXHIBITC 

[FORM OF REQUEST FOR EXTENSION OF STATED EXPIRATION DATE] 

REQUEST FOR EXTENSION OF STATED EXPIRATION DATE 

The undersigned, duly authorized signatories of the undersigned City and County of San 
Francisco (the "City"), hereby certify to (the "Bank"), with reference 
to Irrevocable Direct-Pay Letter of Credit No. (the "Letter of Credit," the 
terms defined therein and not otherwise defined herein being used herein as therein defined) 
issued by the Bank in favor of the Delivery and Paying Agent, as follows: 

Pursuant to Section 2.10 of the Letter of Credit and Reimbursement Agreement 
dated as of 1, 2016 (the "Reimbursement Agreement'', to which reference 
is made for the definition of capitalized terms n9t otherwise defined herein), between the 
City and the Bank, the City hereby requests an extension of the Stated Expiration Date to 

All representations and warranties contained in Article IV of the Reimbursement 
Agreement are true and correct and will be true and correct as of the date of this 
Certificate as if made on and as of the date hereof and no Event of Default has occurred 
and is continuing and no event has occurred and is continuing which is or with the 
passage of time or giving of notice or both would be an Event of Default on and as of the 
date hereof or will occur as a result of the extension of the Stated Expiration Date of the 
Letter of Credit. 

IN WITNESS WHEREOF, the undersigned have executed and delivered this Certificate as of 
the day of , __ . 

CITY AND COUNTY OF SAN FRANCISCO 
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EXHIBITD 

CITY REQUIREMENTS 

1. Nondiscrimination; Penalties. 

(a) Nondiscrimination. In the performance of this Agreement, the Bank 
agrees not to discriminate against any employee, City employee working with the Bank, 
applicant for employment with the Bank, or against any person seeking accommodations, 
advantages, facilities, privileges, services, or membership in all business, social, or other 
establishments or organizations, on the basis of the fact or perception of a person's race, 
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual 
orientation, gender identity, domestic partner status, marital status, disability or Acquired 
Immune Deficiency Syndrome or HIV status (AIDS/RN status), or association with 
members of such protected classes, or in retaliation for opposition to discrimination 
against such classes. 

(b) Subcontracts. The Bank shall incorporate by reference in all subcontracts 
the provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco 
Administrative Code (copies of which are available from the City) and shall require all 
subcontractors to comply with such provisions. The Bank' failure to comply with the 
obligations in this subsection shall constitute a material breach of this Agreement. 

(c) Nondiscrimination in Benefits. The Bank, as of the date of this 
Agreement, does not and will not during the term of this · Agreement, in any of its 
operations in San Francisco, on real property owned by the City, or where work is being 
performed for the City elsewhere in the United States, discriminate in the provision of 
bereavement leave, family medical leave, health benefits, membership or membership 
discounts, moving expenses, pension and retirement benefits or travel benefits, as well as 
any benefits other than the benefits specified above, between employees with domestic 
partners and employees with spouses,. and/or between the domestic partners and spouses 
of such employees, where the · domestic partnership has been registered with a 
governmental entity pursuant to state or local law authorizing such registration, subject to 
the conditions set forth in § 12B.2(b) of the San Francisco Administrative Code. 

( d) Condition to Contract. As a condition to this Agreement, the Bank shall 
· execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" 

form (formHRC-12B-101) with supporting documentation and secure the approval of the 
form by the San Francisco Human Rights Commission. 

( e) Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are 
incorporated in this Section by reference and made a part of this Agreement as though 
fully set forth herein. The Bank shall comply fully with and be bound by all of the 
provisions that apply to this Agreement under such Chapters, including but not limited to 
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the remedies provided in such Chapters. Without limiting the foregoing, the Bank 
understands that pursuant to §§ 12B.2(h) and 12C.3(g) of the San Francisco 
Administrative Code, a penalty of $50 for each person for each calendar day during 
which such person was discriminated against in violation of the provisions of this 
Agreement may be assessed against the Bank and/or deducted from any payments due the 
Banlc 

2. MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative 
Code §12F.5, the City urges companies doing business in Northern Ireland to move towards 
resolving employment inequities, and encourages such companies to abide by the MacBride 
Principles. The City urges San Francisco companies to do business with corporations that abide 
by the MacBride Principles. By signing below, the person executing this Agreement on behalf 
of the Bank acknowledges and agrees that he or she has read and understood this section. 

3. Tropical Hardwood and Virgin Redwood. Pursuant to §804(b) of the San Francisco 
Environment Code, the City urges contractors not to import, purchase, obtain, or use for any 
purpose, any tropical hardwood, tropical hardwood wood .product, virgin redwood or virgin 
redwood wood product. 

4. Drug-Free Workplace Policy. The Bank acknowledges that pursuant to the Federal 
Drug-Free Workplace. Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession, or use of a controlled substance is prohibited on City premises. The Bank agrees that 
any violation of this prohibition by the Bank, its employees, agents or assigns will be deemed a 
material breach of this Agreement. 

5. Compliance with Americans with Disabilities Act. The Bank acknowledges that, 
pursuant to the Americans with Disabilities Act (ADA), programs, services and other activities 
provided by a public entity to the public, whether directly or through a contractor, must be 
accessible to the disabled public. The Bank shall provide the services specified in this Trust 
Agreement in a manner that complies with the ADA and any and all other applicable federal, 
state and local disability rights legislation. The Bank agrees not to discriminate against disabled 
persons in the provision of services, benefits or activities provided under this Agreement and 
further agrees that any violation of this prohibition on the part of the Bank, its employees, agents 
or assigns will constitute a material breach of this Agreement. · 

6. Sunshine Ordinance. In accordance with San Francisco Administrative Code 
§67.24(e), contracts, contractors' bids, responses to solicitations and all other records of 
communications between the 'city and persons or firms seeking contracts, shall be open to 
inspection immediately after a contract has been awarded. Nothing in this provision requires the 
disclosure of a private person or organization's net worth or other proprietary financial data 
submitted for qualification for a contract or other benefit until and unless that person or 
organization is awarded the contract or benefit. Information provided which is covered by this 
paragraph will be made available to the public upon request. 

7. Limitations on Contributions. Through execution of this Agreement, the Bank 
acknowledges that it is familiar with Section 1.126 of the City's Campaign and Governmental 
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Conduct Code, which prohibits any person who contracts with the City for the rendition of 
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease 
of any land or building, or for a grant, loan or loan guarantee, from making any campaign 
contribution to (1) an individual holding a City elective office if the contract must be approved 
by the individual, a board on which that individual serves, or a board on which an appointee of 
that individual serves, (2) a candidate for the office held by such individual, or (3) a committee 
controlled by suC?h individual, at any time from the commencement of negotiations for the 
contract until the later of either the termination of negotiations for such contract or six months 
after the date the contract is approved. The Bank acknowledges that the foregoing restriction 
applies only if the contract or a combination or series of contracts approved by the same 
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more. 
The Bank further acknowledges that the prohibition on contributions applies to each prospective 
party to the contract; each member of the Bank's board of directors; the Bank's chairperson, 
chief executive officer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than 20 percent in the Bank; any subcontractor listed in the bid or 
contract; an.ct any committee that is sponsored or controlled by the Bank. Additionally, the Bank 
acknowledges that the Bank must inform each of the persons described in the preceding sentence 
of the prohibitions contained in said Section 1.126. The Bank further agrees to provide to the 
City the names of eac~ person, entity or committee described above. 

8. Requiring Minimum Compensation for Covered Employees. The Bank agrees to 
comply fully with and be bound by all of the provisions of the Minimum Compensation 
Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P 
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The 
provisions of Chapter 12P are incorporated herein by reference and made a part of this 
Agreement as though fully set forth. The text of the MCO is available on the web at 
www.sfgov.org/olse/mco. A partial listing of some of the Bank's obligations Under the .MCO is 
set forth in this Section. The Bank is required to comply with all the provisions of the MCO, 
irrespective of the listing of obligations in this Section. Capitalized terms used in this Section 
and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12P. Consjstent with the requirements of the MCO, the Bank agrees to all of the 
following: 

(a) The MCO requires the Bank to pay the Bank's employees a minimum 
hourly gross compensation wage rate and to provide minimum compensated and 
uncompensated time off. The minimum wage rate may change from year to year and the 
Bank is obligated to keep informed of the then-current requirements. Any subcontract 
entered into by the Bank shall require the subcontractor to comply with the requirements 
of the MCO and shall contain contractual obligations substantially the same as those set 
forth in this Section. It is the Bank's obligation to ensure that any subcontractors of any 
tier under this Agreement comply with the requirements of the MCO. If any 
subcontractor under this Agreement fails to comply, the City may pursue any of the 
remedies set forth in this Section against the Bank. Nothing in this Section shall be 
deemed to grant the Bank the right to subcontract. 



(b) The Bank shall not take adverse action or otherwise discriminate against 
an employee or other person for the exercise or attempted exercise of rights under the 
MCO. Such actions, if taken within 90 days of the exercise or attempted exercise of such 
rights, will be rebuttably presumed to be retaliation prohibited by the MCO. 

( c) The Bank shall maintain employee and payroll records as required by the 
MCO. If the Bank fail to do so, it shall be presumed that the Bank paid no more than the 
minimum wage required under State law. 

( d) The City, upon reasonable notice to the Bank, is authorized to inspect the 
Bank's job sites during normal business hours. 

( e) The Bank's commitment to provide the minimum compensation required 
by the MCO is a material element of the City's consideration for this Agreement. The 
City in its sole discretion shall determine whether such a breach has occurred. The City 
and the public will suffer actual damage that will b~ impractical or extremely difficult to 
determine if the Bank fail to comply with these requirements. The Bank agree that the 
sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, 
but are reasonable estimates of the loss that the City and the public will incur for the 
Bank's noncompliance. The procedures governing the assessment of liquidated damages 
shall be those set forth in Section 12P.6.2 of Chapter 12P. 

(f) The Bank understands and agrees that if it fails to comply with the 
requirements of the MCO, the City shall have the right to pursue any rights or remedies 
available under Chapter 12P (including at its option the liquidated damages provided for 
therein), under the terms of the contract, and under applicable law. If, within 30 days 
after receiving written notice of a breach of this Agreement for violating the MCO, the 
Bank fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 30 days, the Bank fails to commence efforts to cure within such period, or 
thereafter fails diligently to pursue such cure to completion, the City shall have the right 
to pursue any rights or remedies available under applicable law, including those set forth 
in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to the City. 

(g) The Bank represents and warrants that it is not an entity that was set up, or 
is being used, for the purpose of evading the intent of the MCO. 

(h) If the Bank is exempt from the MCO when this Agreement is executed 
because the cumulative amount of agreements with the City for the fiscal year is less than 
$25,000, but the Bank later enters into an agreement or agreements that cause the Bank to 
exceed that amount in a fiscal year, the Bank shall thereafter be required to comply with 
the MCO under this Agreement. This obligation arises on the effective date of the 
agreement that causes the cumulative amount of agreements between the Bank and the 
City to exceed $25,000 in the fiscal year. 



9. Requiring Health Benefits for Covered Employees. The Bank agrees to comply 
fully with and be bound by all of the provisions of the Health Care Accountability Ordinance 
(HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including the remedies 
provided, and implementing regulations, as the same may be amended from time to time. The 
provisions of Chapter 12Q are incorporated by reference and made a part of this Agreement as 
though fully set forth herein. The text of the HCAO is available on the web at 
www.sfgov.org/olse. Capitalized terms used in this Section and not defined in this Agreement 
shall have the meanings assigned to such terms in Chapter 12Q. · 

(a) For each Covered Employee, the Bank shall provide the appropriate health 
·benefit set forth in Section 12Q.3 of the HCAO. If the Bank chooses to offer the health 
plan option, such health plan shall meet the minimum standards set forth by the San 
Francisco Health Commission. 

(b) Notwithstanding the above, if the Bank is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

(c) The Bank's failure to comply with the HCAO shall constitute a material 
breach of this Agreement. The City shall notify the Bank if such a breach has occurred. 
If, within 30 days after receiving City's written notice of a breach of this Agreement for 
violating the HCAO, the Bank fails to cure such breach or, if such breach cannot 
reasonably b.e cured within such period of 30 days, the Bank fails to commence efforts to 
cure within such period, or thereafter fails diligently to pursue such cure to completion, 
the City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(l-
6). Each of these remedies shall be exercisable individually or in combination with any 
other rights or remedies available to the City. 

(d) Any Subcontract entered into by the Bank shall require the Subcontractor 
to comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section. The Bank shall notify City's 
Office of Contract Administration when it enters into such a Subcontract and shall certify 
to the Office of Contract Administration that it has notified the Subcontractor of the 
obligations under the HCAO and has imposed the requirements of the HCAO on 
Subcontractor through the Subcontract. The Bank shall be responsible ·for its 
Subcontractors' compliance with this Chapter. If a Subcontractor fails to comply, the 
City may pursue the remedies set forth in this Section against the Bank based on the 
Subcontractor's failure to comply, provided that the City has first provided the Bank with 
notice and an opportunity to obtain a cure of the violation. 

( e) The Bank shall not discharge, reduce in compensation, or otherwise 
discriminate against any employee for notifying the City with regard to the Bank's 
noncompliance or anticipated noncompliance with the requirements of.the HCAO, for 
opposing any practice proscribed by the HCAO, for participating in proceedings related 

· to the HCAO, or for seeking to assert or enforce any rights under the HCAO by any 
lawful means. 



(:t) The Bank represents and warrants that it is not an entity that was set up, or 
is being used, for the purpose of evading the intent of the HCAO. 

(g) The Bank shall maintain employee and payroll records in compliance with 
the California Labor Code and Industrial Welfare Commission orders, including the 
number of hours each employee has :vorked on the Agreement. 

(h) The Bank shall keep itself informed of the current requirements of the 
HCAO. 

(i) The Bank shall provide reports to the City in accordance with any 
·reporting standards promulgated by the City under the HCAO, including reports on 
Subcontractors and Subtenants, as applicable. 

G) The Bank shall provide the City with access to records pertaining to 
compliance with HCAO after receiving a written request from the City to do so and being 
provided at least ten business days to respond. 

(k) The Bank shall allow the City to inspect the Bank's job sites and have 
access to ·the Bank's employees in order to monitor and determine compliance with 
HCAO. 

(I) The City may conduct random audits of the Bank to ascertain its 
compliance with HCAO. The Bank agrees to cooperate with the City when it conducts 
such audits. 

(m) If the Bank is exempt from the HCAO when this Agreement is executed 
because its amount is less than $25,000 ($50,000 for nonprofits), but the Bank later enters 
into an agreement or agreements that cause either Bank's aggregate amount of all 
agreements with the City to reach $75,000, all the agreements shall be thereafter subject 
to the HCAO. This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreements between the Bank and the City to be equal to or 
greater than $75,000 in the fiscal year. 

10. Prohibition on Political Activity with City Funds. In accordance with San Francisco 
Administrative Code Chapter 12.G, the Bank may not participate in, support, or attempt to 
influence any political campaign for a candidate or for a ballot measure (collectively, "Political 
Activity") in the performance of the services provided under this Agreement. The Bank agrees to 
comply with San Francisco Administrative Code Chapter 12.G and any implementing rules and 
regulations promulgated by the City's Controller. The terms and provisions of Chapter 12.G are 
incorporated herein by this reference. In the event the Bank violates the provisions of this 
section, the City may, in addition to any other rights or remedies available hereunder, 
(i) terminate this Agreement, and (ii) prohibit the Bank from bidding on or receiving any new 
City contract for a period of two (2) years. The Controller will not consider the Bank's use of 
profit as a violation of this section. 



11. Protection of Private Information. The Bank has read and agrees to the terms set 
forth in San Francisco Administrative Code Sections 12M.2, "Nondisclosure of Private 
Information," and 12M.3, "Enforcement" of Administrative Code Chapter 12M, "Protection of 
Private Information," which are incorporated herein as if fully set forth. The Bank agrees that 
any failure of the Bank to comply with the requirements of Section 12M.2 of this Chapter shall 
be a material breach of this Agreement. In such an event, in addition to any other remedies 
available to it under equity or law, the City may terminate this Agreement, bring a false claim 
action against the Bank pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar 
the Bank. 

12. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity.· This perception fosters a sense of disrespect 
of the law that results in an increase in crime; degrades the community and leads to urban blight; 
is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent 
with the City's property maintenance goals and aesthetic standards; and results in additional 
graffiti and in other properties becoming the target of graffiti unless it is quickly removed from 
public and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti 
must be abated as quickly as possible to avoid detrimental impacts on the City and i_ts residents, 
and to prevent the further spread of graffiti. 

The Bank shall remove all graffiti from any real property owned or leased by the Bank in 
the City and County of San Francisco within forty eight ( 48) hours of the earlier of the Bank's 
(a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti from the 
Department of Public Works. This section is not intended to require the Bank to breach any 
lease or other agreement that it may have concerning its use of the real property. The term 
"graffiti" means any inscription, word, figure, marking or design that is affixed, marked, etched, 
scratched, drawn or painted on any building, structure, fixture or other improvement, whether 
permanent or temporary, including by way of example only and without limitation, signs, 
banners, billboards and fencing surrounding construction sites, whether public or private, without 
the consent of the owner of the property or the owner's authorized agent, and which is visible 
from the public right-of-way. "Graffiti" shall not include: (1) any sign or banner that ·is 
authorized by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any 
mural or other painting or marking on the property that is protected as a work of fine art under 
the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a work of 
visual art under the (Red wine to first to find!) Federal Visual Artists Rights Act of 1990 (17 
U.S.C. §§ 101 et seq.). Any failure of the Bank to comply with this section of this Agreement 
shall constitute a breach of this Agreement. 

13. Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the 
City on April 18, 2001, the City affirmed that it will not tolerate the unauthorized use of its 
intellectual property, including the SFO logo, CADD designs, and copyrighted publications. All 
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the 
Airport (including subcontractors and subtenants) may not use the Airport intellectual property, 



or any intellectual property confusingly similar to the Airport intellectual property, without the 
Airport Director's prior consent. 

14. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco 
Administrative Code §21.35, any Bank, subcontractor or consultant who submits a false claim 
shall be liable to the City for three times the amount of damages which the City sustains because 
of the false claim. The text of Section 21.35, along with the entire San Francisco Administrative 
Code is available on the web at 
http://www.rnunicode.com/Library/ clientCodeP.age.aspx?clientID=4201. An underwriter, bank, 
subcontractor or consultant who submits a false claim shall also be liable to the City for the 
costs, including attorneys' fees, of a civil action brought to recover any of those penalties or 
damages, and may be liable to the City for a civil penalty of up to $10,000 for each false claim. 
An underwriter, subcontractor or consultant will be deemed to have submitted a false claim to 
the City if the underwriter, subcontractor or consultant: (a) knowingly presents or causes to be 
presented to an officer or employee of the City a false claim or request for payment or approval; 
(b) knowingly makes, uses, or causes to be made or used a false record or statement to get a false · 
claim paid or approved by the City; ( c) conspires to defraud the City by getting a false claim 
allowed or paid by the City; ( d) knowingly makes, uses, or causes to be made or used a false 
record or stateme11:t to conceal, avoid, or decrease an obligation to pay or transmit money or 
property to the City; or ( e) is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the 
City within a reasonable time after discovery of the false claim. 

15. Conflict of Interest. Through its execution of this Agreement, the Bank 
acknowledges that it is familiar with the provision of Section 15.103 of the City's Charter, 
Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State of California, and certifies 
that it does not know of any facts which constitutes a violation of said provisions and agrees that 
it will immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

16. Assignment. The Bank is prohibited from assigning, delegating or transferring this 
Agreement or any part of it unless such assignment, delegation or transfer is first· approved by 
City in writing. Neither party shall, on the basis of this Agreement, contract on behalf of or in 
the name of the other party. Any contract made in violation of this provision shall confer no 
rights on any party and shall be null and void. 

17. Food Service Waste Reduction Requirements. The Bank agrees to comply fully 
with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as 
set forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term of this Agreement. By entering into this Agreement, the Bank agrees that if either 
breaches this provision, the City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, the Bank agrees that the sum of one hundred dollars ($100) 
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the 
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second breach in the same year, and five hundred dollars ($500) liqujdated damages for 
subsequent breaches in the same year is reasonable estimate of the damage that the City will 
incur based on the violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed 
monetary damages sustained by the City because of the Bank's failure to comply with this 
prov1s1on. 

18. Proprietary or Confidential Information of City. The Bank understands and agrees 
that, in the performance of the work or services under this Agreement or in contemplation 
thereof, the Bank may have access to private or confidential information which may be owned or 
controlled by City and that such information may contain proprietary or confidential details, the 
disclosure of which to third parties may be damaging to the City. The Bank agrees that all 
information disclosed by City to the Bank shall be held in confidence and used only in the 
performance of this Agreement. The Bank shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would use to protect its own proprietary 
data. 

19. Earned Income Credit (EIC) Forms. Administrative Code Section 120 requires 
that employers provide their employees with IRS Form W-5 (The Earned Income Credit 
Advance Payment Certificate) and the IRS EIC Schedule, as set forth below. Employers can 
locate these forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can be 
found. The Bank shall provide EIC Forms to each Eligible Employee at each of the following 
times: (i) within thirty days following the date on which this Trust Agreement becomes effective 
(unless the Bank has already provided such EIC Forms at least once during the calendar year in 
which such effective date falls); (ii) promptly after any Eligible Employee is hired by the Bank; 
and (iii) annually between January 1 and January 31 of each calendar year during the term of this 
Agreement. Failure to comply with any requirement contained in subparagraph (a) of this 
Section shall constitute a material breach by the Bank of the terms of this Agreement. If, within 
thirty days after the Bank receives written notice of such a breach, the Bank fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of thirty days, the Bank 
fails to commence efforts to cure within such period or thereafter fails to diligently pursue such 
cure to completion, the City may pursue any rights or r~medies available under this . Trust 
Agreement or under applicable law. Any Subcontract entered into by the Bank shall require the 
subcontractor to comply, as. to the subcontractor's Eligible Employees, with each of the terms of 
this Section. Capitalized terms used in this Section and not defined in this Agreement shall have 
the meanings assigned to such terms in Section 120 of the San Francisco Administrative Code. 
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FEE AGREEMENT 

DATED AS OF ----- ,2016 

Reference is hereby made to that certain Letter of Credit Reimbursement Agreement 
dated as of 1, 2016 (the "Agreement"), by and between the City and County of San 
Francisco (the "City") and (the "Bank"), relating to the 
City and County of San Francisco Tax-Exempt Lease Revenue Commercial Paper Certificates of 
Participation, Series _ and the City and County of San Francisco Taxable Lease Revenue 
Commercial Paper Certificates of Participation, Series _ -T (the "Certificates") and (ii) the 
certain Irrevocable Letter of Credit dated February_, 2016, issued by the Bank pursuant to the 
Agreement, supporting the ·certificates. Capitalized terms not otherwise defined herein shall 
have the meanings set forth in the Agreement. 

The purpose of this Fee Agreement is to confirm the agreement between the Bank and the 
City with respect to the Letter of Credit Fees (as defined below) and certain other fees payable 
by the City to the Bank. This Fee Agreement is the Fee Agreement referenced in the Agreement 
and the terms hereof are incorporated by reference into the Agreement. 

ARTICLE I. FEES. 

Section 1.1. Letter of Credit Fee. The City hereby agrees to pay to the Bank a 
non-refundable Letter of Credit Fee quarterly in ~ears on the first Business Day of each 
February, May, August and November (each such date referred to herein as a "Quarterly 
Payment Date") (commencing on 1, 2016, for the period from and including the Date 
of Issuance to and including [30/31], 2016) occurring prior to the Letter of Credit 
Termination Date and on the Letter of Credit Termination Date in an amount equal to the rate per 
annum associated with the Rating (as defined below), as specified below (the "Letter of Credit 
Fee Rate ")on the average daily Stated Amount of the Letter of Credit (without giving effect to 
any temporary reductions thereto that may be subject to reinstatement) and actual number of 
days elapsed (the "Letter of Credit Fee") during each related period. 

LETTER OF 
LEVEL FITCH RATING S&PRATING MOODY'S RATING CREDIT FEE RA TE 

Level 1 AA- or above AA- or above Aa3 or above 

Level 2 A+ A+ Al 

Level 3 A A A2 

Level 4 A- A- A3 

Level 5 BBB+ BBB+ Baal 

Level 6 BBB BBB Baa2 

Level 7 BBB- BBB- BBB3 

The term "Rating" as used above shall mean the long-term unenhanced debt ratings 
assigned by each of Fitch, S&P and Moody's to any unenhanced Lease Obligation Debt of the 
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City (without giving effect to any bond insurance or other credit enhancement thereon); 
provided, however, that for purposes of the foregoing sentence, Lease Obligation Debt shall 
mean, (x) in the case of Moody's, if Moody's assigns different long-term unenhanced ratings to 
Lease Obligation Debt, such Lease Obligation Debt with the highest long-term unenhanced 
rating assigned by Moody's, (y) in the case of S&P, if S&P assigns different long-term 
unenhanced ratings to Lease Obligation Debt, such Lease Obligation Debt With the highest long­
term unenhanced rating assigned by S&P, and (z) in the case of Fitch, if Fitch assigns different 
long-term unenhanced ratings to Lease Obligation Debt, such Lease Obligation Debt with the 
highest long-term unenhanced rating assigned by Fitch. In the event (i) all three Rating Agencies 
provide a Rating, the Letter of Credit Fee Rate shall be based on the lower of the two highest 
Ratings, (ii) only two Rating Agencies provide a Rating and there is a split Rating (i.e., one of 
the Ratipg Agency's Ratings is at a different level thanthe Rating of the other Rating Agency), 
the Letter of Credit Fee Rate shall be based upon the lower Rating and (iii) only one Rating 
Agency provides a Rating, the Facility Fee Rate shall be based on such Rating. Any change in 
the Letter of Credit Fee Rate resulting from a change in a Rating shall be and become effective 
as of and on the date of the announcement of the change in such Rating. References to Ratings 
above are references to rating categories as presently determined by the Rating Agencies and in 
the event of adoption of any new or changed rating system by any such Rating City, including, 
without limitation, any recalibration or realignment of the long-term unenhanced debt rating of 
any unenhanced Lease Obligation Debt of the City in connection with the adoption of a "global" 
rating scale, each of the Ratings from the Rating City in question referred to above shall be 
deemed to refer to the rating category under the new rating system which most closely 
approximates the applicable rating category as currently in effect. The City represents that as of 
the Date of Issuance, the Letter of Credit Fee Rate is that specified above for Level I. Upon the 
occurrence and during the continuance of an Event of Default or in the event any Rating is 
suspended or withdrawn, the Letter of Credit Fee Rate shall increase by __ % per annum over 
the Letter of Credit Fee Rate that would otherwise be applicable. The Letter of Credit Fees shall 
be payable quarterly in arrears, together with interest on the Letter of Credit Fees from the date 
three (3) Business Days after payment is due until payment in full at the Default Rate. Such 
Letter of Credit Fees shall be payable in immediately available funds and computed on the basis 
of a 360-day year and the actual number of days elapsed. 

Section'l.2. Fee. The City agrees to pay to the Bank, on the date of any drawing under 
the Letter of Credit, a draw fee (each, a "Draw Fee") of$_ for each draw under the Letter of 
Credit; provided, however, that in no event shall the aggregate amount of all Draw Fees paid in 
any one calendar year exceed $ __ . 

Section 1.3. Transfer Fee. Upon each transfer of the Letter of Credit in accordance 
with its terms, the City agrees to pay to the Bank a transfer fee in an amount equal to $1,000, 
plus, in each case, the reasonable fees and expenses of counsel to the Bank, payable on the date 
of such transfer. 

Section 1.4. Amendment Fee. The City shall pay to the Bank an amendment fee in an 
amount equal to $ __ (or such other amount reasonably determined by the Bank and agreed to 
by the City) for any change in the terms of pledged security, collateral, covenants or provisions 
in the Letter of Credit, the Agreement or the Related Documents requested by the City, plus the 
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Bank's reasonable costs and expenses (including, without limitation, reasonable attorneys' fees 
and expenses) which the Bank may incur by reason of or in connection with such change, 
payable not later than the effective date of each such amendment. 

Section 1.5. Termination Fee. Notwithstanding anything set forth herein or in the 
Agreement to the contrary, the City agrees not to terminate or replace the Letter of Credit prior to 
the one (1) year anniversary of the Date of Issuance, without the payment by the City to the Bank 
of a termination fee in an amount equal to the product of (A) the Letter of Credit Fee Rate in 
effect on the date of termination or replacement, (B) the Stated Amount (without giving effect to 
any temporary reductions thereto that may be subject to reinstatement) as of the date of 
termination, and (C) a :fraction, the numerator· of which is equal to the number of days from and 
including the date of such termination to and including the one (1) year anniversary of the Date 
of Issuance, and the denominator of which is 3 60; provided further, however, that no termination 
fee shall become payable under this Section 1.5 if the City terminates or replaces the Letter of 
Credit pursuant to the terms hereof and of the Agreement as the result of (i) the Bank's senior 
unsecured short-term ratings having been reduced below "A-1" (or its equivalent) by S&P, "P­
l" (or its equivalent) by Moody's, or "F-1" (or its equivalent) by Fitch or (ii) the Bank's 
imposition of increased costs pursuant to Section 2.8 of the Agreement. 

Section 1. 6. Reduction Fees. Notwithstanding the foregoing and anything set forth 
herein or in the Agreement to the contrary, the City agrees not to permanently reduce the Stated 
Amount of the Letter of Credit prior to .the one (1) year anniversary of the Date of Issuance, 
without the payment by the City to the Bank of a reduction fee in connection with each and every 
permanent reduction of the Stated Amount in an amount equal to the product of (A) the Letter of 
Credit Fee Rate in effect on the date of such reduction, (B) the difference between the Stated 
Amount (without giving effect to any temporary reductions thereto that may be subject to 
reinstatement) prior to such reduction and the Stated Amount after (without giving effect to any 
temporary reductions thereto that may be subject to reinstatement) such reduction, and (C) a 
:fraction, the numerator of which is equal to the number of days from and including the date of 
such reduction to and including the one (1) year anniversary of the Date of Issuance, and the 
denominator of which is 360; provided, however, that no reduction fee shall become payable 
under this Section 1.6 if the City reduces the Stated Amount of the Letter of Credit pursuant to 
the terms hereof and of the Agreement as the result of (i) the Bank's senior unsecured short-term 
ratings having been reduced by any Rating City below "A-1" (or its equivalent) by S&P, "P-1" 
(or its equivalent) by Moody's, or "F-1" (or its equivalent) by Fitch or (ii) the Bank's imposition 
of increased costs pursuant to Section 2.8 of the Agreement. 

ARTICLE II. MISCELLANEOUS. 

Section 2.1. Out-of Pocket Expenses; Administration. (a) The City shall pay to the Bank 
promptly upon receipt of invoice any and all reasonable fees and expenses of the Bank 
(including the out-of-pocket expenses of the Bank, and the reasonable fees of domestic and 
foreign counsel to the Bank, plus disbursements of domestic and foreign counsel to the Bank), all 
payable in accordance with this Fee Agreement. The reasonable fees of counsel to the Bank 
shall be paid directly to in accordance with the instructions provided 
by~~~~~~~ 
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(b) The City further agrees to pay all of the Bank's out-of-pocket expenses (including, 
without limitation, reasonable fees and disbursements of counsel for the· Bank) arising in 
connection with the administration and enforcement of, preservation of rights in connection with 
a workout, restructuring or default under, or amendment or waiver with respect .to the 
Agreement, the Letter of Credit and the other Related Documents. 

Section 2.2. Amendments. No amendment to this Fee Agreement shall become effective 
without the prior written consent of the City and the Bank. ,..-

Section 2.3. Governing Law. THIS FEE AGREEMENT SHALL BE GOVERNED BY, AND 

CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF CALIFORNIA. 

Section 2.4. Counterparts. This Fee Agreement may be executed in two or more 
counterparts, each of which shall constitute an original but both or all of which, when taken 
together, shall constitute but one instrument. 

Section 2.5. Severability. Any provision of this Fee Agreement which is prohibited, 
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such prohibition, unenforceability or non-authorization without invalidating the 
remaining provisions hereof or affecting the validity, enforceability or legality of such provision 
in any other jurisdiction. 

[Signature pages to follow] 



IN WITNESS WHEREOF, the parties hereto have caused this Fee Agreement to be duly 
executed and delivered by their respective officers as of date first set forth above. 

APPROVED AS TO FORM: 

CITY ATTORNEY 

By:~~~~~~~~~~~~~~ 
Name: 

~~~~~~~~~~~~-

Title: 
~~~~~~~~~~~~~ 

CITY AND COUNTY OF SAN FRANCISCO 

[SIGNATURE PAGE Tfj _f§E AGREEMENT] 



By: _____________ _ 
Name: ------------
Title: ------------

[SIGNATURE PAG7 Ji_<SFEE AGREEMENT] 



Cal Gov Code § 6586.5 
This document is current for urgency legislation through Chapter 3 of the 2016 Session. 

Deering's California Code Annotated > GOVERNMENT CODE > Title 1. General > Division 
7. Miscellaneous > Chapter 5. Joint Exercise of Powers > Article 4. Local Bond Pooling 

§ 6586.5. Conditions for issuance of bonds for public capital improvement; 
Exception 

(a) Notwithstanding Section 6587, an authority, or any entity acting on behalf of or for the benefit of an 
authority, may not authorize bonds to construct, acquire, or final'.ce a public capital improvement except 
pursuant to Article 1 (commencing with Section 6500), unless all of the following conditions are satisfied· 
with respect to each capital improvement to be constructed, acquired, or financed: · 

(1) The authority reasonably expects that the public capital improvement is to be located within the 
geographic boundaries of one or mor~ local agencies of the authority that is not itself an authority. 

(2) A local agency that is not itself an authority, within whose boundaries the public capital improvement . 
is to be located, has approved the financing of the public capital improvement and made a finding of 
significant public benefit in accordance with the criteria specified in Section 6586 after a public hearing 
held by that local agency within each county or city and county where the public capital improvement 
il? to be located after notice of the hearing is published once at least five days prior to the hearing in a 
newspaper of general circulation in each affected county or city and county. If the public capital · 
improvement to be financed will provide infrastructure, services, or a golf course to support, or in 
conjunction with, any development project, the local agency for purposes of this subdivision shall be 
the city, county, or city and county with land. use jurisdiction over the development project. 

(3) A notice is sent by certified mail at least five business days prior to the hearing held pursuant to 
paragraph (2) to the Attorney General and to the California Debt and lnvestmentAdvisory Commission. 
This notice shall contain all of the following information: 

(A) The date, time, and exact location of the hearing. 

(B) The name and telephone number. of the contact person. 

(C) The name of the joint powers authority. 

(D) The names of all members of the joint powers authority. 

(E) The name, address, and telephone number of the bond counsel. 

(F) The name, address, and telephone number of the underwriter. 

(G) The name, address, and telephone number of the financial adviser, if any. 

(H) The name, address, and telephone number of the legal counsel of the authority. 

(I) The prospective location of the public capital improvement described by its street address, 
including City, county, and ZIP Code, or, if none, by a ge_neral description designed to inform 
readers of its specific location, including both the county and the ZIP Code that covers the specific 
location. 

(J) A general functional _description of the type and use of the public capital improvement to be 
financed: 

(K) The maximum aggregate face amount of obligations to be issued wit.h respect to the public capital 
improvement. 

(b) Paragraph (3) of subdivision (a) does not apply to bonds: 
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(1) Issued pursuant to the Community Redevelopment Law, Part 1 (commencing with Section 33000) of 
Division 24 of the Health and Safety Code. 

(2) To finance transportation facilities and vehicles. 

(3) To finance.a facility that is located within the boundaries of an authority, provided that the authority that 
issues those bonds consists of any of the following: 

·{A) Local agehcies with overlap'ping boundaries. 

(B) A county and a local agency or local agencies located entirely within that county. 

(C) A city and a local agency or local agencies located entirely within that city. 

(4) To finance a facility for which an authority has received an allocation from the California Debt Limit 
Allocation Committee. 

(5) Of an authority that consists of no less. than 100 local agencies and the agreement that established 
that authority requires the governing body of the local agency that is a m.ember of the authority in 
whose jurisdiction the facility will be located to approve the facility and the issuance of the bonds. 

{c) This section and Section 6586.7 do not apply to bonds issued for any of the following purposes: 

(1) To finance the undergrounding of utility and communication lines. 

(2) . To finance, consistent with the provisions of this chapter, facilities for the generation or transmission of 
electrical energy for public or private uses and all rights, properties, and improvements necessary 
therefor, including fuel and water facilities and resources. 

(3) To finance facilities for the production, storage, transmission, or treatment of water, recycled water, or 
wastewater. 

(4) To finance public school facilities. 

(5) To finance public highways located within the jurisdiction of an authority that is authorized to exercise 
the powers specified in Chapter 5 (commencing with Section 31100) of Division 17 of the Streets and 
Highways Code, provided that the authority conducts the noticed public hearing and makes the finding 
of significant public benefit in accordance with this section. 

(d) For purposes of this section, a local agency does not include a private entity. 

History 

Added Stats 1998 ch 35 § 2 (SB 147). Amended Stats 2000 ch ·723 § 3 (AB 2300); Stats 2001 ch 56 § 1 (AB 
457). 

Annotations 

Notes 

Amendments: 

2000 Amendment: 

(1 )Amended the introdudory clause of subd (a) by substituting (a) "Notwithstanding Section 6587, an authority, or 
any entity on behalf of or forthe benefit of an authority, may not authorize" for "An authority may not issue"; and (b) 
"except pursuant to Article 1 (commencing Section 6500), unless all" for "pursuant to this article unless both"; (2) 
amended subd (a)(1) by substituting (a) "The authority reasonably expects" for "It reasonably on the date of 
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issuance of the bonds"; and (b) "local agencies" for "members_"; (3) amended subd (a)(2) by (a) substituting "local 
agency that is not itself an authority," for "member of the authority"; and (b) adding "local agency" after "held by 
that"; (4) ad~ed subd (a)(3); (5) added subd (b); (6) redesignated former subd (b) to be !:!Ubd (c); (7) substituted 
"and Section 6586.7 do" for "shall" in subd (c); and (8) added subd (d). 

2001 Amendment: 

Added the last sentence of subd (a)(2). 

Note 

Stats 2000 ch 723 provides: 

SECTION 1. The Legislature hereby finds and declares that the municipal finance market in California is a matter 
of great public importance. Thus, it is of great public importance to ensure that the California municipal bond 
market remains a viable means of financing needed public improvements for all levels of government in the state. 
The Legislature enacts this act with the intent to protect the integrity of that market by prohibiting certain risky 
practices in the issuance of bonds. The Legislature further enacts this act with the intent to protect the public's 
interest, including protecting the public from the potential or actual confusion or deception in the issuance and 
purchase of those bonds. 

Opinion Notes 

Attorney General's Opinions: 

Two public entities and a mutual water company may enter into a joint powers agreementto form a public financing 
authority for the purpose of issuing bonds under the Marks-Roos Local Bond Pooling Act of 1985 to finance the 
construction of projects authorized by the Joint Exercise of Powers Act over which the contracting parties exercise 
their common power. The project funded by the bonds may be located outside the jurisdiction of either of the two 
public entities only if specified conditions are met. 83 Ops. Cal. Atty. Gen. 82. 

Research References & Practice Aids 

Hierarchy Notes: 

Tit. 1, Div. 7, Ch. 5 Note 

Tit. 1, Div. 7, Ch. 5, Art. 4 Note 

Deering's California Codes Annotated 

Copyright© 2016 by Matthew Bender & Company, Inc. a member cif the LexisNexis Group. All rights reserved. 
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BOARDofSUPERVISORS 

City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

NOTICE OF PUBLIC HEARING 

BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO 

BUDGET AND FINANCE COMMITTEE 

NOTICE IS HEREBY GIVEN THAT the Budget and Finance Committee will hold a 
public hearing to consider the following proposal and said public hearing will be held as 
follows, at which time all interested parties may attend and be heard: 

Date: Wednesday, April 27, 2016 

Time: 1 :00 p.m. 

Location: Legislative Chamber, Room 250, located at City Hall 
1 Dr. Carlton 8. Goodlett Place, San Francisco, CA 

Subject: · File No. 160364. Resolution approving and authorizing the execution 
and delivery of Tax Exempt and/or Taxable Lease Revenue Commercial 
Paper Certificates of Participation and Tax Exempt and/or Taxable Direct 
Placement Revolving Certificates of Participation in a combined 
aggregate principal of amount not to exceed $260,000,000 to provide 
Interim Financing for Phase 1 of the Transbay Transit Center Project; 
approving and authorizing execution of one or more trust agreements, 
site leases, subleases, a leaseback, one or more letters of credit and 
reimbursement agreements and/or lines of credit, and one or more 
certificate purchase agreements and related documents; and Declaring 
the Official Intent of the City to reimburse itself from proceeds of Tax­
Exempt Obligations in accordance with the Internal Revenue Code of 
1986, as amended; and making certain public benefit findings for the 
Transbay Transit Center Project under California Government Code, 
Section 6586.5. 

In accordance with Administrative Code, Section 67.7-1, persons who are unable to 
attend the hearing on this matter may submit written comments to the City prior to the time 
the hearing begins. These comments will be made part of the official public record in this 
matter, and shall be brought to the attention of the members of the Committee. Written 
comments should be addressed to Angela Calvillo, Clerk of the Board, City Hall, 1 Dr. Carlton 
Goodlett Place, Room 244, San Francisco, CA.94102. Information relating to this matter is 
available in the Office of the Clerk of the Board. Agenda information relating to this matter 
will be available for public review on Friday, April 22, 2016. 

750 . 



Certificates of Participation 
April 27, 2016 Budget and Fim a Committee Hearing Notice 

DATED/POSTED: April 20, 2016 
PUBLISHED: April 22, 2016 

QI~ 
to< Angela Calvillo 

Clerk of the Board 
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BOARD of SUPERVISORS 

City Hall 
1 Dr. Car. _ B. Goodlett Place, Room 244 

San Francisco 94102-4689 

=jlr=f.rm»J1iirm~$~ ~1f 
fflll&Mi&~~~ 

Tel. No 554-5184 
Fax No. 554-5163 

TTD!ITY No. 5545227 

BM: 2016~4.F] 21 au= 

~l!i: mi&B • :fz:5*~rali 250 '.¥: • 1 Dr. Carlton B. Goodlett Place, San 
Francisco, CA 94102 

tam: fl~~ll 160364 ° ~~11t>tMz~t1¥A1=r .&.5tft:9~1,;mw1E11Gff!mfHJt4)C 
Af§:f~~m C Commercial Paper) ~Wfilf:WW~m;fo/E11GJmmlr:J:§frfc;~ 
11§1:£_; (DirectPlacementRevolving) ~Wfill:W • ~~ r~),5(}i9=11Li,*t 
IIT J (Trans bay Transit Center Project) %1 ~!§' ffeJ!:If.!£~{~~8~~~ ' pfT 
lbffl~f#*~~J~~JFFJm~~$260,ooo,ooo ; w~R.~fl¥A1f-{5l~:g, 
fil&n~~-I~mJt-~m--fil~~@m--fil~:g,fil&mmw 
~mt&h~lf;fo1~f§Jt~l!r · PJR.-f7-i"~?fi7-i"filllf~][t~~wt§mmx: 
{Cf: ; Mz§EJJ:l$ JM~~{;&~19861f.8~ r ~f)l$ J (Internal Revenue 
Code) • .DJ~mfJiJ%?!f1~4)C:fuiflftl&:JM3ttB ; P)Ez.{;&~1JoY.MJ&FAf)tm 
%6586.5{~ • f'J=tB;!Jt:i:~1§mm r~),X::liii9=11Li,ttlITJ 8~0:ftt~5fUtlt~ 0 

BM/ ~M: April 20, 2016 
i}{:(JJ: April 22, 2016 
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BOARD of SUPERVISORS 

City Hall 
1 Dr. Car. . B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No 554-5184 
Fax No. 554-5163 

TID!ITY No. 5545227 

NOTIFICACION DE AUDIENCIA PUBLICA 

JUNTA DE SUPERVISORES DE LA CIUDAD Y CONDADO DE SANFRANCISCO 
COMITE DE PRESUPUESTO Y FINANZAS 

Fecha: Miercoles, 27 de abril de 2016 

Hora: 1 :00 p. m. 

Lugar: Camara Legislativa, Sala 250 del Ayuntamiento 
1 Dr. Carlton B. Goodlett Place, San Francisco, CA 

Asunto: Expediente Num. 160364. Resoluci6n que aprueba y autoriza la 
. ejecuci6n y entrega de Papeles Comerciales de Certificados de 

Participaci6n provenientes de lngresos de Arrendamientos 
lmponibles y No lmponibles de lmpuestos, y Certificados de 
Participaci6n Renovables de Colocaci6n Directa No lmponibles e 
lmponibles, por un monto de capital total combinado que no 
exceda $260,000,000 para proveer el Financiamiento Provisional 
para la Fase . 1 del Proyecto del Centro de Transito Transbay; 
aprueba y autoriza la ejecuci6n de uno o mas contratos fiduciarios, 
contratos de arrendamiento en el sitio, subarrendamientos, un 
arrendamiento retroactivo, una o mas cartas de credito y acuerdos 
de reembolso y lineas de credito, y uno o mas certificados de 
acuerdo de compra y otros documentos relacionados; Declara la 
lntenci6n Oficial de la Ciudad de reembolsar ciertos frutos 
provenientes de Obligaciones Exentas de lmpuestos conforme con 
el C6digo de Rentas lnternas de 1986, en su forma enmendada; y 
realiza ciertas conclusiones de beneficio publico para el Proyecto 
del Centro de Transito Transbay segun la Secci6n 6586.5 del 
C6digo Gubernamental de California. 

FECHADO I ANUNCIADO: 20 de abril de 2016 
PUBLICADO: 22 de abril de 2016 

a~· 
¥Angela Calvillo, 

Secretaria de la Junta 
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CALIFORNIA NEWSPAPER SERVICE BUREAU 

DAI LY JOURNAL CORPORATION 

Mailing Address: 915 E FIRST ST, LOS ANGELES, CA 90012 
Telephone (213) 229-5300 /·Fax (213) 229-5481 

Visit us @ WWW.LEGALADSTORE.COM 

Linda Wong 
CCSF BD OF SUPERVISORS (OFFICIAL NOTICES) 
1 DR CARL TON B GOODLETT PL #244 
SAN FRANCISCO, CA 94102 

COPY OF NOTICE 

Notice Type: GPN GOVT PUBLIC NOTICE 

Ad Description File No. 160364-Transbay Phase 1 

To the right is a copy of the notice you sent to us for publication in the SAN 
FRANCISCO CHRONICLE. Please read this notice carefully and call us 
with any corrections. The Proof of Publication will be flied with the Clerk of 
the Board. Publication date(s) for this notice is (are): 

04/22/2016 

The charge(s) for this order is as follows. An invoice will be sent after the 
last date of publication. If you prepaid this order in full, you will not receive 
an invoice. 

Daily Journal Corporation 
Serving your legal advertising needs throughout California. Call your local 

BUSINESS JOURNAL, RIVERSIDE 

DAILY COMMERCE, LOS ANGELES 

LOS ANGELES DAILY JOURNAL, LOS ANGELES 

ORANGE COUNTY REPORTER, SANTAANA 

SAN FRANCISCO DAILY JOURNAL, SAN FRANCISCO 

SAN JOSE POST-RECORD, SAN JOSE 

THE DAILY RECORDER, SACRAMENTO 

THE DAILY TRANSCRIPT, SAN DIEGO 

THE INTER-CITY EXPRESS, OAKLAND 

(951) 784-0111 

(213) 229-5300 

(213) 229-5300 

(714) 543-2027 

(800) 640-4829 

(408) 287-4866 

(916) 444-2355 

(619) 232-3486 

(510) 272-4747 

I lllllll llll lllll lllll lllll lllll lllll lllll lllll lllll lllll lllll lllll llll llll * A 0 0 0 0 0 4 0 7 6 4 2 9 * 754 

CNS 2871897 

NOTICE OF PUBLIC HEARING 
BOARD OF SUPERVISORS OF THE 
CITY AND COUNTY OF SAN FRAN­

CISCO BUDGET AND FINANCE 
COMMITTEE WEDNESDAY, APRIL 
27, 2016-1:00 P.M. LEGISLATIVE 

CHAMBER, ROOM 250, LOCATED AT 
CITY HALL 1 DR. CARLTON B. 

GOODLIETT PLACE, SAN FRAN· 
CISCO, CA 

NOTICE IS HEREBY GIVEN THAT the 
Budget and Finance Committee will hold 
a public hearing to consider the follow­
ing proposal and said public hearing will 
be held as follows, at which time all in­
terested parties may attend and be 
heard: Fiie No. 160364. Resolution ap­
proving and authorizing the execution 
and delivery of Tax Exempt and/or Tax­
able Lease Revenue Commercial Paper 
Certificates of Participation and Tax Ex­
empt and/or Taxable Direct Placement 
Revolving Certificates of Participation in 
a combined aggregate principal of 
amount not to exceed $260,000,000 to 
provide Interim Financing for Phase 1 of 
the Transbay Transit Center Projec~ 
approving and authorizing execution of 
one or more trust agreements, site 
leases, subleases, a leaseback, one or 
more letters of credit and reimburse­
ment agreements and/or lines of credit, 
and one or more certificate purchase 
agreements and related documents; and . 
Declaring the Official Intent of the City to 
reimburse itself from proceeds of Tax­
Exempt Obligations in accordance with 
the Internal Revenue Code of 1986, as 
amended; and making certain public 
benefit findings for the Transbay Transit 
Center Project under California Gov­
ernment Code, Section 6586.5. In ac­
cordance with Administrative Code, 
Section 67.7-1, persons who are unable 
to attend the hearing on this matter may 
submit written comments to the City 
prior to the time the hearing begins. 
These comments will be made part of 
the official public record in this matter, 
and shall be brought to the attention of 
the members of the Committee. Written 
comments should be addressed to An­
gela Calvillo, Clerk of the Board, City 
Hall, 1 Dr. Carlton Goodlett Place, 
Room 244, San Francisco, CA 94102. 
Information relating to this matter is 
available In the Office of the Clerk of the 
Board. Agenda information relating to 
this matter will be available for public re­
view on Friday, April 22, 2016. Angela 
Calvillo, Clerk of the Board 
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Request for Approval 

• Resolution Approving and Authorizing th_e Execution and Delivery of Tax 
Exempt and/or_ Taxable Short-Term Certificates of Participation in a 
combined aggregate principal of amount of not to exceed 
$260,000,000 Relating to Phase 1 of the Transbay Transit Center 
Project 

• Appropriation of Proceeds from Short-Term Certificates of Particip.ation 
$260,000,000 for the Transbay Transit Cen~er Project 

• Resolution. Determining Annexation of Property to City and County of 
San Francisc_o Community Facilities Distr_ict No. 2014-1 (Transbay 
Transit Center). 

Controller's Office 
·City and County'of San Francisco 2 
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Transbay Transit Center Phase 1 
Includes: Transit Center, Temporary Terminal, Bus Storage, Train Box component of the rail extension 

Controller's Office 
City and County of San Francisco 

Six-Story 

Rooftop Park -

Bus Deck 

Second Level 

Ground Level 

Lower Concourse 

Train Station 

Platform 
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Map of Transbay Project Area 
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Budget Growth in Rece.nt Years 

Controller's Office 

Project Budget History($ in millions)* 

Change from 
Year Budget Amount ·Prior Budget .% Change 

2008 1,189.0 -

2010 1,589.0 400.0 34% 

2013 ·1,899.4 310.4 ·20% 

2016 2,259.4 360.0 19% 

• The 2010 increase was a result of receiving $400 million in ARRA grant for 
the Train Box. In 20l5, TJPA board approved an interim revised budget of 
$2,064.4 million. 

City and County of San Francisco 
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MTC's Determination of Cost Increases 

• lnaccura~e engineer's estimate due to low unit costs, inaccurate 
quantities, and missed bid items/scope 

• Complex design 

• Optimistic production rates & escalation cost factor 

• . Lack of competitive bidders 

• Higher bid margins 

• Design changes 

• Different risk model which did not fully assess the.cost of each risk item· 
-for this project {FTA risk model vs MTC risk model) 

Controller's Office 
City and County of San ~raricisco 6 
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Project Funding Sources 

Controller's Office · 

Funding Sources ($ in millions} 
Bridge Loan 
TIFIA Loan 

SF Prop K Sales Ta~ 
San Mateo Sales Tax 

AC Transit Capital Contribution 

Lease & Interest income 

Other Local 
Regional Measure 1 . 

R~gional Measure 2 
AB 1171 (Other Bridge Tolls). 

RTIP 

Land Sales 

FTA Section 1601 
High Priority - Bus {#403 & 459) · 

PNRS·(Projects of National Regional Significance) 

ARRA 
FRA Rail Relocation 

OBAG 
Tax Increment 

CFD Special Taxes 

Subtotal Funding Sources 
City Financing 

Total _Funding Sources 

City and County of San Francisco 

154.0 
171.0 

139.3 
4.5 

39.6 
8.2 
4.5 

54.4 
143.0 
150.0 

10.2 

515.6 
8.8 

29.1 

24.5 
400.0 

2.7 
6.0 
0.0 

146.6 
2,011.9 

247.5 
2,259.4 
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Short-Term Cash Flow Needs 

Short-Term Funding Required ($ in millions) 

·TJPA Approved Budget (2013) 

MTC Recommendation (2015) 

Total Shortfall 

Approved Parcel F Transaction Consideration 

Net Shortfall 

Plus CFD Special Tax Proceeds Shortfall1 

Total Short-Term Certificates Required 

1,899.4 

2,259.4 

(360.0) 

160.0 

.(200.0} 

(47.5) 

{247.5) 

1 As part of the 2013 Budget, $194.1 million in CFD special tax proceeds were projected to become available through 
2017. Current projections of CFD special tax proceeds through 2017 are estimated to be $146.6 million, $47.5 million less 
than prior projections. 
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City and County of San Francisco 8 

N 
<.O 
r-



Current Cash Flow (iaps·by Fiscal Year· 

Project Budget Funding Required ($ millions) 

Fiscal Year Budget Shortfall 
2017 149.0 
2018 98.5 

247.5 

Controller's Office 
City and County of San Francisco 9 
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Plan of Finance 

• The City, in partnership with MTC, is proposing to provide short-term interim financing of. 
not to exceed $260 million to cover the funding gap of approximately $250 million for 
Phase 1 of the Transbay Transit Center Project 

• The City would issue short-term variable rate certificates at times and .iri amounts 
necessary to meet the project construction draws 

• A portion of the short-term ·certificates would be purchased by MTC and a portion of 
which would be privately placed with Wells Fargo Bank, N.A. 

• O.n parity with TIFIA loan, including pledge of net tax increment 

• The short-term certificates will be repaid from future net tax increment. from State­
owned Parcels and CFO special taxes in approximately 6-10 y_ears 

• If net tax increment and/or CFO special tax proceeds insufficient City's General Fund on· 
steps in 

• Remaining outstanding principal under the short-term certificates would be taken out 
with long-term financing by the TJPA or the City when the ~et tax increment revenues. 
matures 

• As part of the interim trnancing, the City and MTC will establish a Cost Review Committee 
and Public Works will provide construction management and oversight services.to the 
TJPA 

Controller's Office 
City and County of San Francisco 10 
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Transbay Revenue Analysis 

• Net Tax Increment pays interest during term of the short..:term certificates 
· Net Tax Increment revenues projected to cover MADS ($14MM) by FY 2020 

Recession delays HJ is to FY 2023 

• CFO Special Tax proceeds used to pay down outstanding short-term certificates, reducing amount of long­
term take-out 
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CFD Special Tax revenues projected to cover MADS ($31MM) by FY 2021 
Recession delays this to FY 2024 

2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 

Fiscal Year Ending 

-- Net Tl Bl!lllllllll!ll CFO Rev. -Net Tl (Recession) -CFO Rev. (Recession) 
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Estimated Sources and Uses 

Estimated Sources. and Uses from Short-Term Certificates.($) 

Maximum Not to Exceed .Amount 
Reserve for Market Uncertainty 

Sources: · 

Certificate Par A,mount (Wells Fargo) 

Certificate Par Amount (MTC) 

Total Sources: 

Uses: 
Project Fund 
Cost of Issuance 
Capitalized Fees and Expenses 

Total Uses 

Reserve for Market Uncertainty 
Maximum Not to Exceed Amount 

260,000,000 
1,842,451 

158,157,549 
. 100,000,000 
258,157,549 

247,500,000 
800,000 

9,857,549 
258,157,549 

1,842,451 . 

260,000,000 

(ll Represents capitalized fees and expenses through the term of each Short-term Certificates 

Controller's Office 
City and County of San Francisco 12 

w 
w 
r-



Other Considerations 

• Schedule of development within the district 

• · Other project cost unknowns? 

• Implications for Future Project Phases 

Controller's Office 
City and County of San Francisco 13 . 
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Annexation of Property to Community Facilities 
District No. 2014-1 (Transbay Transit Center) 

• . In 2014, the Board of Sup·ervisors approved the formation ·of the Community 
Facilities District (CFO) No. 2014-1 and the necessity to incur bonded 
indebtedness in an amount not to exceed $1.4 billion 

• In 2015, the Board of Supervisors a·pproved the levy of special taxes and 
issuance.of bonds in an amount not to exceed $1.4 billion to finance plan 
infrastructure 

• The Board of Supervisors also approved the future annexation of parcels to the 
CFO 

• Parcels may annex to the CFO only with unanimous approval 

• The property owner by signing the unanimous approval has Voted to be 
annexed to the CFO 

• The Board of Supervisors -is acknowledging the annexation by resolution 

Controller's Office 
City and County of San Francisco 14 
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File No. 160364 
FORM SFEC~126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S F C d G t 1 C d t C d § 1 126) .. ampa1gnan overnmen a on uc o e 

City Elective Officer Information (Please print clearly.) 

Name of City elective offi.cer(s): City elective offi.ce(s) held: 

Members, Board of Supervisors Members Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: Wells Fargo Bank, N.A. 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

1. Board members for Wells Fargo & Co. 

John D. Baker II, Executive Chairman, FRP Holdings, Inc. 

Elaine L. Chao, Former U.S. Secretary of Labor 

John S. Chen, Executive Chairman and CEO, :j3lackBerry Limited 

Lloyd H. Dean, President and CEO, Dignity Health 

Elizabeth A. Duke, Former member of the Federal Reserve Board of Governors 

Susan E. Engel, Retired CEO, Portero, Inc. 

Enrique Hernandez, Jr., Chairman, President and CEO, Inter-Con Security ~ystems, Inc. 

Donald M. James, Retired Chairman, Vulcan Materials Company 

Cynthia H. Milligan, Dean Emeritus, College of Business Administration, University of Nebraska- Lincoln 

Federico F. Pefia, Senior Advisor, Vestar Capital Partners, Former U.S. Secretary of Energy and Former U.S. 

Secretary of Transportation 

James H. Quigley, CEO Emeritus and Retired Partner at Deloitte 

Judith M. Runstad, Of Counsel, Foster Pepper PLLC 

Stephen W. Sanger, Retired Chairman, General Mills, Inc. 

John G. Stumpf, Chairman and CEO, Wells Fargo & Co;mpany 

Susan G. Swenson, Chair and CEO, Novatel Wireless, Inc. ( 

Suzanne M. Vautrinot, President, Kilovolt Consulting, Inc. and Major General and Commander, United States Air 

Force (retired) 

Board Members for Wells Fargo Bank, N.A. 

Lloyd H. Dean* 
Enrique Hernandez, Jr.* 
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Cynthia H. Milligan* 
Federico F. Pefia* 
James H. Quigley* . 
Stephen W. Sanger* 
John G. Stumpf 

*Non-Employees 

2. Chief Executive Officer: JohnG. Stumpf 

Chief Operating Officer: Timothy (Tim) J. Sloan 

Chief Financial Officer: John R. Shrewsbeny 

3. No one owns 20% or more of Wells Fargo 

4. There are no subcontractors 

5, There is no political committee sponsored or controlled by Wells Fargo Bank, N.A. 

Contractor address: 333 Market Street, 15th Floor, San Francisco, CA 94105 

Date that contract was approved: 

Describe the nature of the contract that was approved: 
3-year variable rate credit facility 

Comments: 

This contract was approved by (check applicable): 

0 the City elective officer(s) identified on this form 

I Amount of contract: 
Up to 1.6 million annually 

X a board on which the City elective officer(s) serves San Francisco Board of Supervisors 
Print Name of Board 

fiJ 

o the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Relocation Appeals Board, and Local Workforce Investment Board) on which an appointee 
of the City elective officer(s) identified on this form sits 

Print Name ofBoard 

Filer Information (!'lease print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board 415-554-5184 

Address: E-mail: 
1 Dr. Carlton B. Goodlett Place, Room 244, San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk} Date Signed 
S:\ALL FORMS\Campaign Finance\SFEC - 126\ Fonn SFEC-126 Notification of Contract Approval 9.14.doc 
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