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COMMERCIAL PAPER DEALER AGREEMENT 
 

 
This COMMERCIAL PAPER DEALER AGREEMENT, dated as of ____ 1, 2013 (the 

“Agreement”), between the City and County of San Francisco  (the “City”) and [Dealer] (the “CP 
Dealer”). 

 
For and in consideration of the mutual covenants made herein and other valuable 

consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto 
agree and covenant as follows: 

 
Section 1. Background and Definitions.  (a) The City has authorized the delivery and 

redelivery from time-to-time of two series of its tax-exempt commercial paper certificates of 
participation (the “Tax-Exempt Certificates”) and two series of its taxable lease revenue 
commercial paper certificates of participation (the “Taxable Certificates” and, together with the 
Tax-Exempt Certificates, the “Certificates”) in the aggregate principal amount not to exceed 
$_______ outstanding at any time. 

 
(b) The City has authorized the delivery of the Certificates pursuant to a Trust 

Agreement, dated as of ____ 1, 2013 (the “Trust Agreement”), between the City and U.S. Bank 
National Association, as trustee, and a Delivery and Paying Agent Agreement dated as of ____ 
1, 2013 (the “Delivery and Paying Agent Agreement”) between the City and U.S. Bank National 
Association, as delivery and paying agent (collectively, the “Authorizing Document”). 

 
(c) State Street Bank and Trust Company (the “Bank”) will issue an irrevocable 

direct-pay letter of credit (the “Facility”) with respect to the Certificates to U.S. Bank National 
Association, as delivery and paying agent (the “Account Party”) in accordance with the terms of 
the Authorizing Document and the Letter of Credit Reimbursement Agreement, dated as of ____ 
1, 2013 (the “Reimbursement Agreements”), between the City and the Bank. 

 
(d) The Authorizing Document provides for the appointment of the CP Dealer to 

perform certain duties, including the offering and sale from time-to-time of the Certificates on 
behalf of the City. 

 
(e) [Dealer] has agreed to accept the duties and responsibilities of the CP Dealer 

with respect to the Certificates under the Authorizing Document and this Agreement. 
 
(f) Unless otherwise defined herein, all capitalized terms will have the meanings 

ascribed to them in the Authorizing Document. 
 
Section 2. Appointment of CP Dealer.  Subject to the terms and conditions contained 

herein, the City hereby appoints [Dealer] as the CP Dealer for the Certificates, and [Dealer] 
hereby accepts such appointment. 

 
Section 3. Responsibilities of CP Dealer.  (a) Subject to the terms and conditions set 

forth in this Agreement, [Dealer] will perform the duties of CP Dealer set forth in this Agreement.  
It is understood that in undertaking to perform such duties, and in the performance thereof, it is 
the intention of the parties that the CP Dealer will act solely as an agent and not as a principal, 
except as expressly provided in this Agreement.  The CP Dealer will use its best efforts to solicit 
and arrange sales of the Certificates on behalf of the City at such rates (up to the Maximum 
Interest Rate) and maturities as may prevail from time to time in the market.  The CP Dealer and 
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the City agree that any Certificates which the CP Dealer may arrange the sale of or which, in the 
CP Dealer’s sole discretion, it may elect to purchase, will be purchased or sold on the terms and 
conditions and in the manner provided in the Authorizing Document and this Agreement.  
Anything herein to the contrary notwithstanding, to the extent of any conflict between the 
provisions hereof and of the Authorizing Document, the provisions of the Authorizing Document 
are controlling. 

 
(b) Notwithstanding anything to the contrary contained herein, the CP Dealer: 
 

(i) will suspend its efforts with respect to the offer or sale of the Certificates 
on behalf of the City upon the receipt of notice of the occurrence of an event of default 
under the Authorizing Document or the Reimbursement Agreements; and 

 
(ii) may, in its sole discretion, suspend its efforts with respect to the offer or 

sale of the Certificates on behalf of the City immediately upon the occurrence of any of 
the following events, which suspension will continue so long as, in the CP Dealer’s 
reasonable judgment, such event continues to exist as to the Certificates:  
 

(1) suspension or material limitation in trading in securities generally 
on the New York Stock Exchange; 

 
(2) a general moratorium on commercial banking activities in New 

York is declared by either federal or New York State authorities; 
 
(3) the engagement by the United States in hostilities if the effect of 

such engagement, in the CP Dealer’s judgment, makes it impractical or 
inadvisable to proceed with the solicitation of offers to purchase the Certificates; 

 
(4) legislation is introduced by committee, by amendment or 

otherwise, in, or be enacted by, the House of Representatives or the Senate of 
the Congress of the United States, or a decision by a court of the United States is 
rendered, or a stop order, ruling, regulation or official statement by, or on behalf 
of, the United States Securities and Exchange Commission or other 
governmental agency having jurisdiction of the subject matter is made or 
proposed, to the effect that the offering or sale of obligations of the general 
character of the Certificates, as contemplated hereby, is or would be in violation 
of any provision of the Securities Act  of 1933, as amended (the “Securities Act”) 
as then in effect, or the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”) as then in effect, or with the purpose or effect of otherwise 
prohibiting the offering or sale of obligations of the general character of the 
Certificates, or the Certificates themselves, as contemplated hereby; 

 
(5) any event occurs or information becomes known, which, in the CP 

Dealer’s reasonable opinion, makes untrue, incorrect or misleading in any 
material respect any statement or information contained in any disclosure 
documents provided to the CP Dealer in connection with the performance of its 
duties hereunder, whether provided pursuant to Section 5 hereof or otherwise, or 
causes such documents to contain an untrue, incorrect or misleading statement 
of a material fact or to omit to state a material fact required to be stated therein or 
necessary to make the statements made therein, in light of the circumstances 
under which they were made, not misleading; 
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(6) any governmental authority imposes, as to the Certificates, or 

obligations of the general character of the Certificates, any material restrictions 
regarding the ownership or transfer of the Certificates not now in force, or 
increase materially those now in force; 

 
(7) any of the representations and warranties of the City made 

hereunder were not materially true and correct on the date made; 
 
(8) the City fails to observe any of the covenants or agreements made 

herein and such failure continues for a period of not to exceed thirty days from 
the time the CP Dealer notifies the City of such failure; 

 
(9) with respect to a series of the Certificates, any of the rating 

agencies then rating the Certificates or the Bank will either (i) downgrade the 
ratings assigned to either the Certificates or the Bank issuing the Facility 
securing such Certificates so that such Certificates are not “Eligible Securities” as 
defined under Rule 2a-7 of the Investment Company Act of 1940, as amended or 
(ii) suspend or withdraw each of the then current ratings assigned to either the 
Certificates or the Bank issuing the Facility securing such Certificates; or 

 
(10) an actual or imminent default or a moratorium in respect of 

payment of any U.S. Treasury bills, bonds or notes the effect of which in the CP 
Dealer’s reasonable judgment makes it impractical to market the Certificates or 
to enforce contracts for the sale of the Certificates. 

 
Section 4. Transactions in Certificates. All transactions in Certificates between the CP 

Dealer and the City will be in accordance with the Authorizing Document, this Agreement, the 
Reimbursement Agreements and with the customs and practices in the commercial paper 
market regarding settlement and delivery formally adopted in writing from time to time by the 
New York Clearinghouse, to the extent not inconsistent with the Authorizing Document. All 
Certificates will be evidenced either by (i) a global certificate immobilized with The Depository 
Trust Company of New York or (ii) if not, will be executed in the manner provided for in the 
Authorizing Document.  As early as possible, but not later than 12:30 p.m. (New York City time) 
on the day on which any Certificates are to be issued, the CP Dealer will notify the City of the 
proposed final maturities, prices and interest rates (which interest rates may not exceed 12% 
per annum unless the City otherwise notifies the CP Dealer in writing that the Authorizing 
Documents, the Reimbursement Agreements, and the Credit Facilities have been amended to 
provide for a higher maximum interest rate for the Certificates) at which the CP Dealer will 
purchase or cause the purchase of the Certificates, and provide the City with any other 
information as required for delivery of such Certificates.  Except as described below, the CP 
Dealer will not be obligated to purchase or cause the purchase of any Certificates unless and 
until agreement has been reached in each case on the foregoing points and the CP Dealer has 
agreed to such purchase.  Not later than 1:00 p.m. (New York City time) on the date of each 
transaction the CP Dealer will either (a) confirm each transaction made with or arranged by it or 
(b) notify the City and the Delivery and Paying Agent of the difference, if any, between the 
amount of maturing Certificates and the amount of Certificates which the CP Dealer has 
arranged to sell or has agreed to purchase.  The CP Dealer will give such confirmation or 
notification by telephone (or by other telecommunications medium acceptable to the City) and in 
writing to the City and the Delivery and Paying Agent. 
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Section 5. Payment for Certificates. The CP Dealer will pay the Delivery and Paying 
Agent for the Certificates sold by the CP Dealer (or purchased by the CP Dealer for its own 
account) in immediately available funds by 3:00 p.m. (New York City time) on the Business Day 
such Certificates are delivered to the CP Dealer (provided that such Certificates are to be 
delivered to the CP Dealer by no later than 3:00 p.m. (New York City time) on such Business 
Day). 

 
Section 6. Designated Representative.  Certificate transactions with the City, pursuant 

to Section 4 hereof, will be with any one of the officers or employees of the City who are 
designated as a Designated Representative by certificate signed by the Director of Public 
Finance of the City. The initial written designation of the Designated Representatives is 
appended hereto as Appendix A. The City will provide the CP Dealer with revised written 
designations in the form of Appendix A when and as required by changes in the Designated 
Representatives. The CP Dealer may rely upon such designation unless and until otherwise 
notified in writing by the City. 

 
Section 7. Resignation and Removal of CP Dealer.  The CP Dealer may at any time 

resign and be discharged of its duties and obligations hereunder upon providing the City, 
Delivery and Paying Agent and the Banks with not less than sixty (60) days’ prior written notice. 
The City will use its best efforts to appoint a successor CP Dealer within 60 days after receipt of 
notice of the CP Dealer’s resignation.  The CP Dealer may be removed at any time, at the 
direction of the City, with the prior written consent of the Banks, upon not less than fourteen (14) 
days’ prior written notice to the CP Dealer and the Delivery and Paying Agent.  Upon removal or 
resignation of the CP Dealer, the City will promptly cause the Delivery and Paying Agent to give 
notice thereof by mail to all owners of the Certificates and to any rating agency that has 
assigned a rating to the Certificates.  The CP Dealer will assign and deliver this Agreement to its 
successor if requested by the City. 

 
Section 8. Furnishing of Disclosure Materials. 
 
(a) The City will furnish the CP Dealer with as many copies as the CP Dealer may 

reasonably request of the offering memoranda dated ____, 2013 of the City relating to the 
Series 3 and Series 3-T Certificates and the Series 4 and Series 4-T Certificates (collectively, 
the “Offering Memorandum”), and such other information with respect to the City and the 
Certificates as the CP Dealer reasonably requests from time to time. 

 
(b) The City will cooperate with the CP Dealer in the preparation from time-to-time of 

a new Offering Memorandum of the City for the Certificates in the event the CP Dealer 
reasonably determines that the preparation and distribution of such Offering Memorandum is 
necessary or desirable in connection with offering and sale on behalf of the City of the 
Certificates, and to furnish or to cause to be furnished to the CP Dealer as many copies of such 
new Offering Memorandum as the CP Dealer requests. 

 
(c) Notwithstanding that the Certificates are exempt from the continuing disclosure 

requirements of Rule 15c2-12 promulgated under the Securities and Exchange Act of 1934, as 
amended (the “1934 Act”), the City will provide prompt notice to the CP Dealer of the 
occurrence of any event with respect to the Certificates referred to in Rule 15c2-12(b)(5)(i)(C) 
promulgated under the 1934 Act, as amended, except that such notice is not required to be 
given with respect to draws on the Letter of Credit. 
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(d) The City will promptly furnish to the CP Dealer a copy of each filing or notice 
made to anyone (whether in connection with the Certificates or not) pursuant to any undertaking 
or other agreement of the City made with respect to general fund debt of the City under any 
provision of Rule 15c2-12 promulgated under the 1934 Act. 

 
(e) It is expressly understood and agreed by the City and the CP Dealer that, after 

the initial delivery of the Certificates, the City will not undertake to determine or to inform any 
person (including the CP Dealer) whether or not the Offering Memorandum omits to state any 
fact necessary to make the Offering Memorandum not misleading.  The City will have no 
obligation to provide any ongoing information to the CP Dealer regarding corrections to the 
Offering Memorandum other than as expressly provided herein. 

 
Section 9.  Fees and Expenses.  For the CP Dealer’s services under this Agreement, 

the City will pay the CP Dealer a fee of __ basis points per annum of the weighted average of 
the principal amount of Certificates outstanding during each three month period, computed on 
the basis of a 365 or 366 day year.  The City will pay the fee quarterly in arrears commencing 
[October 1, 2013], and each July 1, October 1, January 1 and April 1 thereafter. The City will 
also pay the reasonable out-of-pocket expenses of the CP Dealer, incurred in connection with 
the performance of its obligations hereunder. 

 
Section 10.  Representations and Warranties of the City.  The City, by its acceptance 

hereof, represents and warrants that: 
 

(a) It is a charter city and county organized and existing under the laws of the 
State of California. 

 
(b) The Certificates have been duly authorized and, when executed and 

delivered as provided in the Authorizing Document and paid for, will be duly and validly 
issued and delivered and will constitute legal, valid and binding obligations of the City in 
accordance with their terms. 

 
(c) It has full power and authority to take all actions required or permitted to 

be taken by the City by or under, and to perform and observe the covenants and 
agreements on its part contained in, this Agreement, the Authorizing Document, the 
Reimbursement Agreements, and any other instrument or agreement relating thereto to 
which the City is a party (the “Financing Documents”). 

 
(d) 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 to 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. 

 
(e) There are no consents, authorizations or approvals of, or filings with, any 

Federal or state government authority (other than the City) required in connection with 
the delivery or sale by the City of the 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. 
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(f) To the knowledge of the Director of Public Finance, after reasonable due 
inquiry, the execution, delivery and performance by the City of the 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. 

 
(g) Each delivery of Certificates to the CP Dealer will be deemed a 

representation and warranty by the City, as of the date thereof, that (i) the 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, except to 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, and (ii) the representations and warranties of the City set forth in 
paragraphs (b) through (g) of this Section 10 are true and correct as if made on such 
date. 
 
Section 11.  Covenants and Agreements of the City. 
 

(a) The City will provide [Dealer] at its address set forth below, as promptly 
as available, and in no 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 generally accepted 
accounting principles by a recognized firm of independent certified public accountants. 

 
(b) The City will promptly notify the CP Dealer of any fact or circumstance 

that may constitute, or with the passage of time will constitute, an event of default under 
the Certificates, the Authorizing Document or one or both of the Reimbursement 
Agreements. 

 
 (c) The City will notify the CP Dealer in the event that the Treasurer has 

received actual notice that opinions from Special Counsel delivered in connection with 
the initial delivery of the Certificates have been withdrawn, adversely modified or 
retracted. 

 
(d) The City will take all action within its control necessary to maintain the 

exclusion of interest with respect to the Tax-Exempt Certificates from the gross income 
of the Holders thereof for Federal income tax purposes. 

 
(e) The City will notify the CP Dealer of the replacement or substitution of any 

Credit Facility provider in accordance with Section 6.02 of the Trust Agreement. 
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Section 12.  Conditions Precedent.  At or promptly following the execution of this 
Agreement and as a condition precedent to any obligations of the CP Dealer hereunder, the City 
will furnish to the CP Dealer the following documents, in form and substance satisfactory to the 
CP Dealer. 

 
(1) Certified copies of the Trust Agreement and documents authorizing the 

execution and delivery of this Agreement. 
 
(2) An opinion of Special Counsel to the City substantially in the form 

attached as Appendix A to the Offering Memorandum for the Certificates. 
 
(3) All other pertinent legal documents supporting this transaction. 

 
Section 13.  Term of Agreement.  This Agreement will become effective on the date 

hereof and will continue in full force and effect until the cessation of the Certificates program, 
subject to the right of suspension  and termination as provided herein. 

 
Section 14.  Governing Law.  This Agreement will be governed by and construed in 

accordance with the laws of the State of California. 
 
Section 15.  Dealing in Certificates by the CP Dealer; No Obligation to Purchase 
Certificates.  
 

(a) The CP Dealer, in its individual capacity, may in good faith buy, sell, own, 
hold and deal in any of the Certificates, including, without limitation, any Certificates 
offered and sold by the CP Dealer pursuant to this Agreement, and may join in any 
action which any Owner may be entitled to take with like effect as if it did not act in any 
capacity hereunder.  The CP Dealer, in its individual capacity, either as principal or 
agent, may also engage in or be interested in any financial or other transaction with the 
City and may act as depositary, Account Party, or agent for any committee or body of 
owners of the Certificates or other obligations of the City as freely as if it did not act in 
any capacity hereunder. 
 

(b) Nothing in this Agreement will be deemed to constitute the CP Dealer an 
underwriter of the Certificates or to obligate the CP Dealer to purchase any Certificates 
for its own account at any time. 
 
Section 16.   City Requirements. 
 

(a) CP Dealer Will Not Discriminate.  In the performance of this Agreement, 
the CP Dealer agrees not to discriminate on the basis of the fact or perception of a 
person’s race, color, creed, religion, national origin, ancestry, age, sex, sexual 
orientation, gender identity, domestic partner status, marital status, weight, height, 
disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or 
associated with members of such protected classes, or in retaliation for opposition to 
discrimination against such classes against any employee of, any City employee working 
with, or applicant for employment with the CP Dealer in any of the CP Dealer’s 
operations within the United States, or against any person seeking accommodations, 
advantages, facilities, privileges, services or membership in all business, social or other 
establishments or organizations operated by the CP Dealer. 
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(b) Subcontracts.  The CP Dealer will incorporate by reference in all 
subcontracts made in fulfillment of its obligations hereunder the provisions of Section 
12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of 
which are available from purchasing) and will require all subcontractors to comply with 
such provisions.  The CP Dealer’s failure to comply with the obligations in this 
subsection will constitute a material breach of this Agreement. 

 
(c) Non-Discrimination in Benefits.  The CP Dealer does not as of the date of 

this Agreement and will not during the term of this Agreement, in any of its operations in 
San Francisco, California, or on real property owned by San Francisco, California, or 
where the work is being performed for the City elsewhere within 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 Section 12B.2(b) of the 
San Francisco Administrative Code. 

 
(d) HRC Form.  The CP Dealer will execute the “Chapter 12B Declaration: 

Nondiscrimination in Contracts and Benefits” form (Form HRC 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 CP Dealer will comply fully with and be bound by all of the 
provisions that apply to this Agreement under such Chapters of the Administrative Code, 
including but not limited to the remedies provided in such Chapters.  Without limiting the 
foregoing, the CP Dealer understands that pursuant to Section 12B.2(h) 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 CP Dealer and/or deducted from any 
payments due the CP Dealer; provided, however that such damages will not be set off 
against the payment of rental or other contract related to bonds, certificates of 
participation or other debt obligation of the City. 

 
(f) Drug-Free Workplace Policy. The CP Dealer 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 CP Dealer agrees that any violation of this prohibition by the CP Dealer, 
its employees, agents or assigns will be deemed a material breach of this Agreement. 

 
(g) Compliance with Americans with Disabilities Act.  Without limiting any 

other provisions of this Agreement, the CP Dealer will provide the services specified in 
this Agreement in a manner that complies with the Americans with Disabilities Act (ADA) 
Title 24, and any and all other applicable federal, state and local disability rights 
legislation.  The CP Dealer agrees not to discriminate against disabled persons in the 
provision of services, benefits or activities provided under this Agreement and further 
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agrees that any violation of this prohibition on the part of the CP Dealer, its employees, 
agents or assigns will constitute a material breach of this Agreement. 

 
(h) 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, will 
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. 

 
(i) Prohibition on Political Activity with City Funds.  In accordance with San 

Francisco Administrative Code Chapter 12.G, the CP Dealer may not participate in, 
support, or attempt to influence any political campaign for a candidate or for a ballot 
measure in the performance of the services provided under this Agreement.  The CP 
Dealer 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 
CP Dealer 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 
CP Dealer from bidding on or receiving any new City contract for a period of two (2) 
years.   

 
(j) MacBride Principles—Northern Ireland.  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 as expressed in San 
Francisco Administrative Code Section 12F.1, et seq.  The City urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. 

 
(k) Tropical Hardwood and Virgin Redwood Ban.  The City urges companies 

not to import, purchase, obtain or use for any purpose, any tropical hardwood or tropical 
hardwood product or any virgin redwood or virgin redwood product. 

 
(l) Repeal of Administrative Code Provisions.  To the extent that the City 

repeals any provision of the Administrative Code incorporated, set forth or referenced in 
this Section 15, other than pursuant to a restatement or amendment of any such 
provision, such provision, as incorporated, set forth or referenced herein, will no longer 
apply to this Agreement or the CP Dealer. 

 
Section 17. Miscellaneous. Except as otherwise specifically provided in this 

Agreement, all notices, requests, demands and other communications under this Agreement will 
be in writing (unless otherwise specified herein) and will be sufficiently given on the date of 
service if served personally upon the party 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: 
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The CP Dealer: [Dealer] 
383 Madison Avenue, 8th Floor  
New York, New York 10179 
Attention:  Peter McCarthy/Kyle Pulling/Brian Gonor  
Telephone:  (212) 834-7224 
Telecopier:  (917) 456-3541 
Email:   Peter.Mccarthy@jpmorgan.com 
  Kyle.Pulling@jpmorgan.com 

Brian.Gonor@jpmorgan.com 
 

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 

 
The Delivery and Paying Agent: U.S. Bank National Association 

 Corporate Trust Services 
 100 Wall Street, Suite 1600 
 New York, New York 10005 

  Facsimile: (212) 514-6841 
 

The Bank: Wells Fargo Bank, National Association 
 [To come] 
 
or to such other address or addresses as any such Person has designated to the others 

by notice given in accordance with the provisions of this Section.  
 
(b) This Agreement inures to the benefit of and is binding upon the parties hereto 

and their respective successors and assigns.  The terms “successors” and “assigns” do not 
include any purchaser of any of the Certificates merely because of such purchase.  Except as 
provided in (c) below, neither Bank nor any owner of the Certificates or other third party has any 
rights or privileges hereunder. 

 
(c) The Bank is a third party beneficiary of this Agreement only for the purpose of 

enforcing the rights and obligations of the CP Dealer and the City pursuant to Sections 3, 4, 5 
and 7 of this Agreement. 

 
(d) All of the representations and warranties of the City and the CP Dealer in this 

Agreement will remain operative and in full force and effect, regardless of (i) any investigation 
made by or on behalf of the CP Dealer or the City, (ii) the offering and sale of and any payment 
for any Certificates hereunder, or (iii) suspension, termination or cancellation of this Agreement. 

 
(e) This Agreement and each provision hereof may be amended, changed, waived, 

discharged or terminated only by an instrument in writing signed by the parties hereto.  If such 
an amendment, change, waiver discharging or termination affects the Banks, the prior written 
consent of the Banks will be required. 

 
(f) Nothing herein will be construed to make any party an employee of the other or 

to establish any fiduciary relationship between the parties except as expressly provided herein. 
 

mailto:Peter.Mccarthy@jpmorgan.com
mailto:Kyle.Pulling@jpmorgan.com
mailto:Brian.Gonor@jpmorgan.com
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(g) If any provision of this Agreement is held or deemed to be or is, in fact, invalid, 
inoperative or unenforceable for any reason, such circumstances will not have the effect of 
rendering any other provision or provisions of this Agreement invalid, inoperative or 
unenforceable to any extent whatsoever. 

 
(h) This Agreement may be executed in several counterparts, each of which is 

regarded as an original and all of which constitute one and the same document. 
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 

date first above written. 
 

City and County of San Francisco 
 
 
 
By:______________________________ 
 Controller 
  
 
 
 
[Dealer] 
 
 
 
By:______________________________ 

 Authorized Officer 
  

 
APPROVED AS TO FORM: 
 
 
 
By:   

City Attorney 
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APPENDIX A 
 

CERTIFICATE OF DESIGNATED REPRESENTATIVE 
 
 
 
I am the Director of Public Finance of the City and County of San Francisco (the “City”) 

duly authorized pursuant to the Trust Agreement, dated as of ____ 1, 2013, by and between the 
City and County of San Francisco and U.S. Bank National Association (the “Authorizing 
Document”) to appoint Designated Representatives of the City in connection with the delivery, 
from time to time, by the City of lease revenue commercial paper (the “Certificates”) in 
accordance with the Authorizing Document.  I hereby designate the following persons to act on 
my behalf in accordance with the Authorizing Document and specimen signatures of such 
persons are set forth beside their names. 

 
Designated Persons Specimen Signature 
 
_____________________ 

 
__________________________ 

 
_____________________ 

 
__________________________ 

 
 
 
 
 
Executed this __ day of June, 2013. 
 
 
 

   
Director of Public Finance 

 of the City and County of San Francisco 
 
 
 
 
 
 


