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FILE NO. 160427 RESOLUTION NO.

[Replacement Credit Facilities - Tax Exempt and Taxable Lease Revenue Commercial Paper
Certificates of Participation - To Fund Board-Approved Capltal Projects - Not to Exceed
$250,000,000]

{Resolution re-authorizing the issuance of Tax-Exempt (Series 1 and Series 2) and

Taxable Lease Revenue Commercial Paper Certificates of Participation (Series 1-T and
Series 2-T), in an aggregate principal amount not to exceed $250,000,000 to finance the

acquisition, construction, and rehabilitation of capital improvements and capital

Hequipment approved by the Board of Supervisors and the Mayor; authorizing the

repilacement of the existing credit facilities in the amount of $150,000,000; and
approving and authorizing execution of a first supplement to trust agreement, a first
amendment to site lease, a first amendment to sublease, revolving credit agreements,
fee agreements, dealer agreements, and certain other related financing documents, and

authorizing other related actions.

WHEREAS, Pursuant to Section 9.113(e) of the Charter the Board of Supervisors has
the power to borrow money through the issuance of commercial paper; and

WHEREAS, On March 17, 2009, and April 6, 2010, the Board of Supervisors adopted
Resolution No. 85-09, Resolution No. 136-10 and Resolution Ne; 247-13, respectively
(collectively, the "Program Resolutions"), to establish a general fund backed commercial
paper program with an authorization of not to exceed $250,000,000 (fhe “Program”) in
aggregate principal amount of tax-exempt or taxable Commercial Paper Certificates to provide
financing for certain public capital improvements (herein the "Capital Projects"); and

WHEREAS, _For the purposes of re-authorizing the Program in the maximum amount of
$250,000,000, the City has determined fo cause to be executed and delivered, under and

pursuant to the provisions of the Trust Agreement, dated as of June 1, 2010, between the City

Mayor Lee .
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and U.S. Bank National Association, as trustee (the "Trustee") (as amended, supplemented or
modified from time to time, the “Trust Agreement”), its Tax-Exempt Lease Revenue
Commercial Paper Certificates of Participation, Series 1 and Series 2, and its Taxable Lease
Revenue Commercial Paper Certificates of Participation, Series 1-T and 2-T (collectivelly, the
"Commercﬁal Péper Certificates") in the aggregate principal amount not to exceed |
$250,000,000, which will be sufficient to, among other things (i) pay costs of the Capital .
Projects; (i) fund capitalized interest with respect to the Commercial Paper Certificates; (iii)
fund Capitalized Fees and Expenses (as defined in the Trust Agreement); and (iv) pay costs
incurred in connection with the sale and delivery of the Commercial Paper Certificates; and |

WHEREAS, Pursuant to a Site Lease (the "Site Lease"), the City, as lessor, leases the
property described therein, including the improvementé located thereon (collectively, the
"Property") to the Trustee, as lessee, and, in return theréfor, the Trustee causes to be applied
a portion of the proceeds of the Commercial Paper Certificates to the acquisition, construction
and rehabilitation of the Capital Projects; and |

WHEREAS, Pursuant{o a Sublease (the "Sublease"), the Trustee leases back the
Property to the City, and the City, pursuant fo the Sublease, pays to the Trustee base rental

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

‘1l which Base Rental Payments will be used to (i) reimburse thé credit or liquidity providers for

payments made by the credit or liquidity providers with respect to the Commercial Paper
Certificates or (ii) if necessary, make payments on the Commercial‘ Paper Certificates; and
WHEREAS, Pursuant to an amendment to the Site Lease (the “First Amendment to
Site Lease”) and an amendmént to the Sublease (the “First Amendment to Sublease”), certain
édditional property will be leased by and subleased to the City; and
WHEREAS, The payment of principal of and interest With respect to the Commercial

Paper Certificates is currently supported by separate irrevocable direct-pay letters of credit

Mayor Lee
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(each, a “Letter of Credit”) issued by JPMorgan Chase Bank, National Associatioh
(“JPMorgan”) and U.S. Bank, National Association (“U.S. Bank”) pursuant to the terms of
separate Letter of Credit and Reimbursement Agreements; and

WHEREAS, JPMorgan has notified the City that it does not intend to provide a Letter of
Credit with respect to the Commercial Paper Certificates after June 10, 2016, and the City is
required, under the Trust Agreement, to replace JPMorgan as a credit provider with respect to
the Comrﬁercial Paper Certificates; and

WHEREAS, The Commercial Paper Certificates will be placed initially by one or more
banks (each, a "Dealer") to be selected pursuant to the terms of a request for qualifications
issued by the Controller (the “Controller’); and

WHEREAS, U.S. Bank and State Street Bank and Trust Company (“State Street” and,
together Wifh U.S. Bank, the “Banks”), or another financial institution or institutig)hs selected by
the Controller, propose to provide liquidity support to the Commercial Paper Certificates
through lines of credit (each, a “Line of Credit”) provided pursuant to separate Revolving
Credit Agreements, each to be entered into between each Bank and the City (the “Liquidity
Agreements”); and | '

WHEREAS, Each Line of Credit constitutes an Alternate Credit Facility under the Trust

‘I Agreement; and

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

RESOLVED, By the Board of Supervisors of the City and County of San Francisco as
follows:

Section 1. Delivery of Certificates: Approval of First Supplement to Trust Agreement

and Related Documents. The Board hereby re-authorizes the Program in the maximum

amount of $250,000,000 in aggregate principal amount of Commercial Paper Certificates to

Mayor Lee
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be outstanding from time to tifne; provided, however, that the interest rate on any Commerciall
Paper Certificate shall not exceed the maximum rate permitted by law, and the Commercial
Paper Certificates shall mature not later than 270 days from the date of issuance although
additional Commercial Paper Certificates may be marketed to repay maturing Commercial
Paper Certificates for periods also not fo exceed 270 days. This Board hereby approves the
First Supplement to Trust Agreement 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
Controller and the Director of the Office of Public Fihance (each, a "Designated Officer"), each
acting alone, are hereby authorized to execute and deliver the final form of the First
Supplement to Trust Agreement for and in the name and on béhalf of the City. This Board
hereby authorizes the performance by the City of its obligations under the First Supplement to
Trust Agreement. This Board hereby approves any amendment to the existing Delivery and
Paying Agent Agreement as the Controller shall deem necessary, desirable or appropriate
upon consultation with the City Attorney, including an amended and restated Delivery and
Paying Agent Agreement, in qrder to confdrm the provisions of the Delivery and Paying Agent
Agreement to the Liquidity Agreements. The execution of any amendments to the Deliver and
Paying Agent Agreement shall be conclusive evidence of the approval of any such
amendrﬁents. This Board hereby authorizes the performance by the City of its obligations
under the Delivery and Paying Agent Agreement, as amended.

Section2.  Approval of Financing Documents. This Board hereby approves the form

of the First Amendment to Sublease and the form of the First Amendment to Site Lease, 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, desirable or appropriate upon

Mayor Lee
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consultation with the City Attorney, the execution of which by the City shall be conclusive
evidenée of the approval of any such additions and changes. The properties that may be
included in the Property under the Sublease and the Site Lease include, but are not limited to,
the properties of the City listed on the attached Exhibit A:. The Designated Officers, each

acting alone, are hereby authorized to execute and deliver the final form of the First

-[1Amendment to Sublease and the final form of the First Amendment to Site Lease for and in

the name of and on behalf of the City. This Board hereby authorizes the pérformance by the
City of its obligations under the Sublease, as amended by the First Amendment to Sublease,
and the Site Lease, as amended by the First Amendment to Site Lease.

Section 3.  Approval of Liquidity Aqreeménts and Fee Agreements. This Board

hereby approves the form of each Liquidity Agreement and the form of each fee agreement
related thereto (each a “Fee Agreement”), in the forms 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 and
deliver the final form of each Liquidity Agreement and each Fee Agreement, with the Banks,
for and in the name of and on behalf of the City. This Board hereby authorizes the
performance by the City of its obligations Qnder each Liquidity Agreement and each Fee

Agreement.

Section4. Offering Memorandum. This Board hereby approves the form of the
Offering Memorandum to be used with respect to the sale from time to time of the Commercial
Paper Certificates, on file with the Clerk of the Board, together with such additions thereto and

changes therein as the Controller shall deem necessary, desirable or abpropriate upon

Mayor Lee : '
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consultation with the City Attorney, the execution of which by the City shall bel conclusive
evidence of the approval of any such additions and changes to the Offering Memorandum.

Section 5. Dealer Agreements. This Board hereby approves the form of the Dealer

Agreement, on file with the Clerk of the Board, to be negotiated, executed and delivered with
one or more Dealers, as deemed appropriate by the Controller, on such terms as the
Controller shall deem necessary, desirable or appropriate upon consultation with the City
Attorney for the Commercial Paper Certificates and any similar commercial paper certificates
executed and delivered by the City.

Section 6.  Extension of Lines of Credit and Liquidity Agreements. The Board hereby

delegates the authority to the Designated Officers, each acting alone, to execute and deliver
one or more extensions to the Lines of Credif or the commitment available under the Lines of '
Credit and the Liquidity Agreements for any duration of time that they deem necessary,
advisable or prudent, provided that no such extension shall (i) increase the' principal amount
of Commercial Paper Certificates authorized hereunder, or (i) require an annual commitment
fee, based upon the highest lease obligation rating of the City at the time of execution of a
Liquidity Agreement, in excess of 1.25% per year of the commitment available under the
Liquidity Agreements without the approval of this Board. In connection with obtaining such |
extension, the Désignated Officers shall be authorized to execute such amendments or

modifications and such contracts, assignments, certificates, requisitions, agreements, notices,

|| consents, instruments of conveyance, warrants and other documents as are necessary or

advisable to obtain such extensions, provided that such amendments or modifications and
such contracts, assignments, certificates, requisitions, agreements, ﬁotices, consents,
instruments of conveyance, warrants and other documents reflect customary provisions, as
determined by the Designated Officers in credit or liquidity facilities being executed at the time

the extension is obtained. Alternatively, the Board hereby authorizes the execution and

Méyor Lee
BOARD OF SUPERVISORS 639 Page 6




—

N N N N N N — N - - - - - - - -3
($)] i w N - o © (@] ~l D (@] I w N - o

© o ~N O o N W N

delivery of letter of credit and reimbursement agreements for the purpose of obtaining letters
of credit to support the Commercial Paper Certificates, provided that (i) the fees charged for
any letters of credit, based upon the highest lease obligation rating of the City at the time of
execution of a letter of credit and reimbursement agreement, do not exceed 1.25% per year of
the face amount thereof and (ji) the terms and conditions of the letter of credit and
reimbursement agreements are substantially similar to the terms of the Liquidity Agreements.

Section 7.  Source of Repayment. Notwithstanding anything herein to the contrary, if

the ultimate source of repayment of the Commercial Paper Certificates delivered for Capital
Projects are bonds, notes, other indebtedness or ceriificates of participations (the
"Indebtedness") that are payable from or secured by funds or monies other than the General
Fund of the City, then in such event, prior to drawing on the proceeds of Commercial Paper
Certificates to fund such Capital Project, all approvals required for the issuance of said
Indebtedness shall have been obtained, including any prior approval by this Board of
Supervisors. This paragraph shall not apply to drawings under the program for emergencies
declared by the Mayor under Section 3.100 (14) of the City Charter.

Section 8.  General Authority. The Controller, ‘;he Director of the Office of Public

Finance, 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, including execution and delivery of any and all contracts, assignments,
certificates, requisitions, agreements; notices, consents, instruments of conveyance, warrants,
amendments and other documents, which they, or any of them, may deem necessary or
advisable in order to consummate the lawful issuance and sale of the Commercial Paper
Certificates and the consummation of the transactions as described herein, including without
limitation, such contracts, assignments, certificates, agreements, n;Jtices, consents,

instruments of conveyance, warrants, amendments and other documents as may be required

Mayor Lee ’
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by the First Supplement to Trust Agfeement, the First Amendment to Sublease, the First .
Amendment to Site Lease, the Liquidity Agreements, the Delivery and Paying Agent
Agreement, the Dealer Agreements or the Fee Agreements. Any authority delegated under
this resolution to a specified official may also be exercised by either the Controller or by the
specified official's authorized designee. Any such actions are solely intended to further the
pﬁrposes of this Resolution, and are subject in all respect to the terms of this Resolution. No
such actions shall materially increase the‘ risk to the City or require the City to spend any
resources not otherwise granted herein. Final revisions of any such documents shall be
provided to the Clerk of the Board for inclusion in the official file within 30 days of execution

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

Section 9.  Modifications, Changes, Additions. The Controlle.r, the Director of the
Office of Public Finance, the Clerk of the Board and any and all other officers of the City are
hereby authorized to approve and make such rﬁodiﬁcations, changes or additions to the forms
of First Supplement to Trust Agreement, First Amendment to Site Lease, First Amendment to
Sublease, Liquidity Agreements, Delivery and Paying Agent Agreement, Dealer Agreements
or Fee Agreements, upon consultation with the City Attorney, as may be necessary or
desirable in the interests of the City, and which changes do not materially increase the
obligations of the City under the First Supplement to Trust Agreement, First Amendment to
Site Lease, First Amendment to Sublease, Liquidity Agreements, Delivery and Paying Agent
Agreement, Dealer Agreements or Fee Agreements. Approval of such modiﬁcations, changes
or additions shall be conclusively evidenced by the execution and delivery by the Controller,
the Director of the Ofﬁce of Public Finance, or the Clerk of the Board, as the case may be, of
the First Supplement to Trust Agreemént, First Amendment to Site Lease, First Amendment to

Sublease, Liquidity Agreements, Dealer Agreements, Delivery and Paying Agent Agreement

or Fee Agreements.

Mayor Lee
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Section 10. Ratification. All actions authorized and directed by this Resolution,
consistent with any documents presented herein, and heretofore taken are hereby ratified,
approved and confirmed by this Board. The Board hereby re-affirms its approval of the |
Commercial Paper Program, all as set forth in Program Resolutions, and the terms of the
Program Resolutions are incorporated therewith as if set forth in full herein; provided,
however, that the maximum amount of outstanding Series 1, Series 1-T, Series 2 and Series
2-T Lease Revenue Commercial Paper Certificates of Participation shall not exceed
$150,000,000, and the maximum amount of outstanding Series 3, Series 3-T, Series 4 and
Series 4-T Lease Revenue Commercial Paper Certificates of Participation shall not exceed
$100,000,000.

Section 11. Eﬁ All documents referenced herein aé being on file with the Clerk of
the Board are located in File No. ibo4>1 , which is hereby declared to be a part of this

Resolution as if set forth fully herein.

APPROVED AS TO FORM:
DENNIS J. HERRERA, City

g
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MARKD. BLAP(\E N V4 \\%w/
Deputy City Attorney :

n:\legana\as2016\1600459\01102692.docx
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EXHIBIT A

Leased Property

Alemany Market (100 Alemany Boulevard, San Francisco, CA 94110)

San Francisco Fire Station No. 1 (935 Folsom Street, San Francisco, CA 94107)

Public Health Clinic at SFGH (2789 25' Street, San Francisco, CA 94110)

Human Services Agency of San Francisco (166-170 Otis Street, San Francisco, CA 94103)
Corporate Yard (2323 Cesar Chavez Street, San Francisco CA 94124) |

San Francisc6 Police Academy (350 Amber Drive, San Francisco CA 94131)

San Francisco Fire Department Division of Training (2310 Folsom Street, San Francisco, CA
94110)
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 11, 2016

Item 4 ' Department:
File 16-0427 Controller’s Office of Public Finance

EXECUTIVE SUMMARY

Legislative Objectives

s The proposed resolution (1) re-authorizes the issuance by the City of both tax-exempt
and taxable lease revenue commercial paper certificates of participation; (2) replaces
$100,000,000 in letters of credit currently held by J.P. Morgan Chase and U.S. Bank and
expands the total letters of credit by $50,000,000 to $150,000,000; (3) authorizes
financing documents, including the first supplement to the trust agreement, first
amendment to the site lease, first amendment to the sublease, revolving credit
agreements, fee agreement, dealer agreements, and other related financing documents;
and (4) authorizes other related actions.

Key Points

s Commercial paper is short-term interim financing for capital projects that permits the City
to pay capital project costs on an ongoing basis. The City’s Commercial Paper Program
allows the City to issue up to $250,000,000 in commercial paper to provide short-term
interim financing to General Fund and Port capital projects.

s The City currently has letters of credits from three banks — J.P. Morgan Chase, U.S. Bank,
and State Street Bank — guaranteeing up to $200,000,000 in commercial paper. Letters of
credit of $100,000,000 with J.P. Morgan Chase and U.S. Bank expire in June 2016. Under
the proposed resolution, the expiring letters of credit would be increased to $150,000,000
and would be provided by U.S. Bank and State Street Bank, selected through a
competitive process, through March 2021. State Street Bank would continue to provide an
existing letter of credit of $100,000,000 through February 2019.

Fiscal Impact

e Under the City’'s Commercial Paper Program, the City leases City property to a third party
trustee as security for the commercial paper, and leases back this City property from the
third-party trustee. The City has committed properties as security for the commercial
paper with a value of $302,600,000.

e The City would incur one-time estimated General Fund costs of $600,000 for the new
letters of credit of $150,000,000 provided by U.S. Bank and State Street Bank; and
estimated ongoing General Fund costs of $822,000 per year to pay fees for the new
letters of credit of $150,000,000 provided by U.S. Bank and State Street Bank.

s Commercial paper is paid back through the issuance of long term debt, such as certificates
of participation. :

Recommendation

s Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 11, 2016

MANDATE STATEMENT

According to City Charter Section 9.113 (e), the Board of Supervisors has the authority to
borrow money by the issuance of tax anticipation notes, temporary notes, commercial paper, -
or other short-term debt instruments.

BACKGROUND

|

Commercial Paper

Commercial paper is short-term interim financing for capital projects that permits the City to
pay capital project costs on an ongoing basis. Commercial paper notes are issued and short-
term debt is incurred only when needed to pay capital project costs as they are incurred,
supported by a letter of credit used by a bank. Commercial paper has a fixed matu‘rity date of
up to 270 days (approximately nine months), compared with a fixed maturity date of 20 to 30
years for long-term debt, such as general obligation bonds. On the maturity date, commercial
paper may be refinanced for additional periods of up to 270 days.

Commercial paper may be issued in anticipation of the issuance of previously authorized but
not yet issued long-term debt. The use of commercial paper can reduce overall borrowing costs
associated with the issuance of long-term debt because commercial paper interest rates are
typically lower than long-term interest rates.

The City’s Commercial Paper Program

The Board of Supervisors approved the creation of the City’s Commercial Paper Program in
2009, which allowed the City to issue up to $150,000,000 in commercial paper. The Board of
Supervisors approved an increase of $100,000,000 in the Commercial Paper Program in 2013,
allowing the City to issue up to $250,000,000 in commercial paper. The City’'s Commercial Paper
Program generally applies to the City’s General Fund departments, with the exception of the
Port. The City’s enterprise departments have separate commercial paper programs, including
the Public Utilities Commission, Airport, and San Francisco Municipal Transportation Agency.

Three banks — J.P. Morgan Chase, U.S. Bank, and State Street Bank and Trust Company (State
Street Bank) — provide letters of credit to the City’s Commercial Paper Program®. The letters of
credit provided by J.P. Morgan Chase and U.S. Bank are scheduled to expire in June 2016. In
order to replace and expand the letters of credit that are expiring, the Controller's Office of
Public Finance has selected U.S. Bank and State Street Bank through a competitive process to
provide two replacement letters of credit. A separate existing letter of credit provided by State
Street Bank expires in 2019. ‘

! Each of the banks provides a letter of credit that guarantees that the bank will repay the outstanding commercial
paper in the event that the City in unable to make required payments to the commercial paper investors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 11, 2016

DETAILS OF PROPOSED LEGISLATION

The proposed resolution (1) re-authorizes the issuance by the City of both tax-exempt and
taxable lease revenue commercial paper certificates of participation’; (2) replaces
$100,000,000 in letters of credit currently held by J.P. Morgan Chase and U.S. Bank and expands
the total letters of credit by $50,000,000 to $150,000,000; (3) authorizes financing documents,
including the first supplement to the trust agreement, first amendment to the site lease, first
amendment to the sublease, revolving credit agreements, fee agreement, dealer agreements,
and other related financing documents; and (4) authorizes other related actions.

Letters of Credit

Although the City has the authority to issue up to $250, 000,000 in commercial paper, the
existing letters of credit supporting the City’'s Commercial Paper Program,-allow the City to
issue up to $200,000,000 in commercial paper, as follows:

e $50,000,000 provided by J.P. Morgan Chase, which is scheduled to expire in June 2016;
e $50,000,000 provided by U.S. Bank, which is scheduled to expire in June 2016; and

e $100,000,000 provided by State Street Bank, which is scheduled to expire in February
2019.

J.P. Morgan Chase will no longer provide the letter of credit to the City’s Commercial Paper
Program after June 10, 2016. Under the proposed resolution, letters of credit, which support
the City’s Commercial Paper Program and allow the City to issue up to $250,000,000 in
commercial paper, would be provided as follows:

e $75,000,000 in a new letter of credit provided by U.S. Bank from approximately May
2016 through March 2021 (a term of approximately four years and 11 months);

e $75,000,000 in a new letter of credit provided by State Street Bank from approximately
May 2016 through March 2021 (a term of approximately four years and 11 months); and

e $100,000,000 in the existing letter of credit provided by State Street Bank, which is
scheduled to expire in February 2019.

The Controller’s Office of Public Finance selected U.S. Bank and State Street Bank through a
competitive request for proposal process to provide the new letters of credit up to $75,000,000
per bank, totaling $150,000,000 for the new letters of credit.

% The tax-exempt commercial paper is used for eligible tax-exempt capital projects and taxable lease revenue
commercial paper certificates of participation are used for projects that do not qualify for federal and state tax
exemptions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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- Financing Documents
Revolving Credit Agreement

Under the proposed revolving credit agreements between the City and U.S. Bank and State
Street Bank, the City can draw on up to $75,000,000 under the new letter of credit from each

" bank, totaling $150,000,000 for the new letters of credit. The City would draw on the letter of
credit only in the event that the City could not make the required payments to the commercial
paper investors. In the event that the City draws on the letter of credit, interest on the
commercial paper purchased by the banks could increase up to 12 percent per year. The terms
of the proposed revolving credit agreement are the same as the existing agreements between
the City and U.S. Bank and State Street Bank.

According to Ms. Nadia Sesay, Director of Public Finance, the City expects to repay the banks, in
the event that the City draws on the letters of credit, through refinancing commercial paper or
issuing long-term debt. However, under extraordinary circumstances such as the 2008 financial
crisis, the City may not be able to repay the banks immediately, in which case the City could
potentially pay interest on the commercial paper up to 12 percent per year.

Fee Agreement

The City will pay a fee to each bank for the letter of credit equal to approximately 0.45 percent
of the letter of credit of $75,000,000%, or $337,500 per year for each bank, totaling $675,000
per year for the new letters of credit of $150,000,000 provided by U.S. Bank and State Street
Bank.

Dealer Agreement

According to Ms. Sesay, the Office of Public Finance will enter into dealer agreements with one
or more commercial dealers, selected through a competitive request for proposals process. The
dealers would sell commercial paper on behalf of the City to investors. The proposed dealer
agreement(s) between the City and the selected dealer(s) define the responsibilities of the
dealers.

According to Ms. Sesay, the fees paid by the City to the selected dealer(s) will not exceed 0.125
percent per year of the weighted average of the principal amount of commercial paper notes
outstanding each quarter. For example, for the $150,000,000 new letters of credit provided by
U.S. Bank and State Street Bank, the City would pay the dealer a fee of $187,500 for the year,
based on $150,000,000 in outstanding commercial paper debt.

Lease and Sublease Agreements and Trust Agreement

Under the City’s Commercial Paper Program, the City leases City property to a third party
trustee as security for the commercial paper, and leases back this City property from the third-
party trustee. The City has committed the properties shown in Table 1 below to secure the
letters of credit from U.S. Bank and State Street Bank for the commercial paper. These

® The fee is based on the City’s credit rating by each of the three credit rating agencies — Fitch, Moody’s, and S&P.
The fee percentage of 0.45 percent assumes a high rating of AA- or above (Fitch and S&P) and Aa3 or above
(Moody’s). The fee percentage increases by 0.10 percentage points for each reduction in the City’s credit rating.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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properties have a value equal to 121 percent of the not-to-exceed Commercial Paper Program
amount of $250,000,000, or $302,600,000, as shown in Table 1 below.

Table 1: City Properties Proposed to Secure Letters of Credit for Commercial Paper Program

$150,000,000 Provided by U.S. Bank and State Street Bank
Series 1 and Series 2 Commercial Paper

Property Address Valuation
Public Works Corporate Yard 2323 Cesar Chavez Street $46,000,000
Police Academy 350 Amber Drive 29,000,000
Fire Department Division of Training 2310 Folsom Street 7,500,000
Alemany Produce Market 100 Alemany Blvd 30,000,000
Fire Station 1 935 Folsom Street 6,000,000
Public Health Clinic 2789 25" Street 15,700,000
Human Services Agency 150 Otis Street 34,000,000
Subtotal $168,200,000

$100,000,000 Provided by State Street Bank
Series 3 and Series 4 Commercial Paper

Public Safety Building 1245 3" Street $119,000,000
Fire Station 10 655 Presidio Avenue 10,000,000
Police Taraval Station © 2345 24" Avenue 5,400,000
Subtotal $134,400,000
Total $302,600,000

Source: Office of Public Finance, Real Estate Division

Under the proposed first amendment to the trust agreement, U.S. Bank serves as the third
party trustee, responsible for (1) authenticating and delivering the commercial paper; (2)
leasing properties from the City; and (3) subleasing these properties back to the City.

Under the proposed first amendment to the site lease, U.S. Bank would enter into a site lease
with the City for the properties listed as Series 1 and Series 2 Commercial Paper in Table 1
above.

Under the proposed first amendment to the sublease, the' City would lease back these
properties from U.S. Bank.

City Capital Projects Accessing the City’s Commercial Paper Program

City capital projects that have been approved by the Board of Supervisors will be eligible to
access the Commercial Paper Program. The following three capital projects currently have
approval to obtain short-term interim financing through the Commercial Paper Program:
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e HOPE SF Project: The Board of Supervisors authorized $38,000,000 in certificates of
participation (COPs) in 2010 to partially finance the rebuilding of public housing under
the jurisdiction of the San Francisco Housing Authority.

e Moscone Center Expansion Project: The Board of Supervisors authorized $507,880,000
in COPs in 2013 to finance the costs of additions and improvements to the Moscone
Center.

e San Francisco General Hospital and Trauma Center Project: The Board of Supervisors
authorized S41,000,000 in COPs in 2014 to finance the purchase of furniture, fixtures
and equipment for the new San Francisco Hospital and Trauma Center.

FISCAL IMPACT

'
|

The proposed resolution replaces $100,000,000 in letters of credit currently held by J.P. Morgan
Chase and U.S. Bank, and expands the total letters of credit by $50,000,000 to $150,000,000 to
be held by U.S. Bank and State Street Bank.

The City would incur one-time estimated General Fund costs of $600,000 for the new letters of
credit of $150,000,000 provided by U.S. Bank and State Street Bank; these costs are for bond
counsel, rating agencies, financial advisors, and other related costs.

The City would incur estimated ongofng General Fund costs of $822,000 per year to pay fees for
the new letters of credit of $150,000,000 provided by U.S. Bank and State Street Bank, as
shown in Table 2 below.

Table 2: Estimated Ongoing Costs for $150,000,000 in New Letters of Credit
Provided by U.S. Bank and State Street Bank

Letter of Credit Fee (0.45%) $675,000
Dealer(s) Fee {0.05%) 75,000
Credit Surveillance Fee® , 27,000
Issuing and Paying Agent Fee b 45,000
Total $822,000

Source: Controller's Office of Public Finance

? The credit surveillance fee is the fee charged for two credit agencies to monitor the City’s
credit rating, as required by most investors purchasing commercial paper.

® The issuing and paying agent fee is for the coordination and issuance of the commercial
paper by U.S. Bank, which is the paying agent.

The Commercial Paper Program currently has $130,405,000 in outstanding commercial paper,
as shown in Table 3 below.
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Table 3: Current Outstanding Commercial Paper

Issuance Maturity . . " Interest
Date Date Project Tax Status Principal Rate
Moscone Expansion;

01 - 129

3/7/2016 5/9/2016 SEGH Equipment Tax-Exempt $71,777,000 0.12%

3/11/2016 5/12/2016  HOPE SF Taxable 11,088,000 0.55%

Moscone Expansion; ’ 0

5/2/2016 8/1/2016 SFGH Equipment Tax-Exempt 14,340,000 ‘0.47/1

5/3/2016- 5/26/2016  Moscone Expansion Tax-Exempt 33,200,000 0.40%
Total $130,405,000

Source: Controller’s Office of Public Finance

According to Ms. Sesay, the weighted average interest rate on outstanding tax-exempt
commercial paper is 0.24 percent, which is 3.30 percentage points less than the interest rate of
3.54 percent on the City’s most recent tax-exempt certificates of participation.

The weighted average interest rate on outstanding taxable commercial paper is 0.55 percent,
which is 3.99 percentage points less than the interest rate of 4.54 percent on taxable
certificates of participation4. )

Commercial paper is paid through the issuance of long term debt, such as certificates of
participation.

RECOMMENDATION

Approve the proposed resolution.

* The interest rate of 4.54 percent on taxable certificates of participation represents the standard market interest
rate differential between tax-exempt and taxable certificates of participation.
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CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER Ben Rosenfield
: ' Controller

Todd Rydstrom
Deputy Controller

Nadia Sesay
. Director
Office of Public Finance

.MEMORANDUM

AR

TO: Honorable Members, Board of Supervisors

FROM: Nadia Sesay, Director Azé(

Controller’s Office of Public Finance

SUBJECT: Commercial Paper Certificates of Participation Program

DATE: - April 25, 2016 A |

This memorandum is being submitted to your office in connection with City’s commercial paper
program. In March 2009, the Board of Supervisors authorized the establishment of a taxable
and tax-exempt commercial paper program in the amount of $150 million for the purpose of
financing on an interim basis various capital projects for the City (“CP Program”). In June 2013,
'the Board of Supervisors authorized an increase to the existing CP Program in the amount of
$100 million for a total authorized amount of $250 million. The City’s current liquidity facilities
under Series 1 & 2 provided by J.P. Morgan Chase and U.S. Bank, supporting a $100 million
portion of the CP Program, are scheduled to expire in June 2016.

To continue to utilize the CP Program, the Controller’s Office of Public Finance (“OPF”) proposes
the execution of two new liquidity facility agreements (“Agreements”) provided by U.S. Bank,
N.A. in the amount of $75 million and State Street Bank and Trust Company (“State Street
Bank”) in the amount of $75 million or other financial institutions selected by the Controller, for
a total of $150 million. These new liquidity facilities, together with the existing $100 million
letter of credit provided by State Street Bank not yet set to expire, will allow the City to fully
utilize the total authorized principal amount of $250 million of the CP Program. In connection
therewith, OPF respectfully requests consideration of the attached resolution (the
“Resolution”) approving: '

e The re-authorization to issue.taxable and tax-exempt Commercial paper in an amount
not-to-exceed $250 million;

1 DR. CARLTON B. GOODLETT PLACE, ROOM 336 SAN FRANCISCO, CALIFORNIA 94102

(415) 5§pRpP56

RECYCLED PAPER




e the execution of forms of first supplement to trust agreement first amendment to site
lease, first amendment to sublease, revolving credit agreements, fee agreements dealer
agreements and other related financing documents.

We would like to respectfully request consideration -of the Resolution at the May 11, 2016
Budget and Finance Committee meeting.

Background
In March 2009, the Board adopted Resolution No. 85-09 (the “2009 Program Resolution”)

authorizing the establishment of a not-to-exceed $150 million CP Prbgram. The Program
Resolution also approved forms of the Trust Agreement, Delivery & Paying Agent Agreement,
Sublease, and Site Lease, all of which are on file with the Clerk of the Board. In June 2013, the
Board adopted Resolution No. 136-10 (the “2010 Program Resolution”) authorizing an
additional $100 million to the CP Program, for a total authorized level not-to-exceed $250
million. The 2009 Program Resolution approved forms of the Trust Agreement, Delivery &
Paying Agent Agreement, Sublease, and Site Lease, all of which are on file with the Clerk of the
Board. Pursuant to the 2009 Program Resolution, the City issues commercial paper notes from
time to time to provide interim financing for the acquisition, improvement, renovation, and
construction of real property and the acquisition of capital equipment and vehicles.

Commercial paper is an alternative form of short-term (or interim) financing for capital projects
that permits the City to pay project costs as project expenditures are incurred. Commercial
paper notes are issued and short-term debt is incurred only when needed to pay project costs
as they are incurred. Commercial paper has a fixed maturity date from one to 270 days,
compared with a final maturity of 20- to 30-years for the City’s typical long-term obligation. On

the maturity date, the commercial paper note may be “rolled” (or refinanced) with the re- -

issuance of commercial paper notes for additional periods of up to 270 days. The. commercial
paper is refunded with the issuance of long-term obligations.

The CP Program achieves savings primarily to the lower cost of borrowing associated with
. commercial paper, reduced capitalized interest requirements, and overall reduced principal and
offset by CP Program fees including but not limited to liquidity facility, commercial paper
dealer, delivery and paying agent, and miscellaneous ancillary fees. Based on conservative
. market assumptions of 0.25% commercial paper interest rate, the total the CP Program is
expected to achieve approximately $15,000,000 in interest costs over the next two years,
assuming the maximum commercial paper draws of $250,000,000.

CP Program Expansmn

The City’s commercial paper program utilizes third- party credit enhancement to facnlltate
market access at the lowest interest rates. The City currently has Series 1 & 2 liquidity facilities
provided by J.P. Morgan Chase, N.A. of $50 million, and U.S. Bank, N.A. of $50 million
supporting a $100 million CP Program, which are scheduled to expire in June 2016. Per the
2010 Program Resolution, which expanded the authorized amount of the CP Program, the City
has the option to utilize its full $250 million authorization of the CP Program, as necessary.
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In order to accommodate the City’s Ten-Year Capital Plan’s proposed delivery of infrastructure
investments, OPF proposes expanding the Series 1 & 2 liquidity facilities by $50 million for a
total of $150 million. The OPF respectfully requests the execution of forms of the revolving
credit agreement, fee agreement, and dealer agreement associated with liquidity facilities
provided by U.S. Bank, N.A. for an amount of $75 million and State Street Bank for an amount
of $75 million or another financial institution or institutions selected by the Controller and the
Director of the Office of Public Finance. The City has a separate Series 3, 3-T & 4, 4-T letter of
credit provided by State Street Bank for an amount of $100 million that is not scheduled for
expiration. A :

With the proposed new credit support of $75 million from U.S. Bank, N.A. and $75 million from
State Street Bank, together with the existing $100 million liquidity facility provided by State
Street Bank, the City will have secured an aggregate of $250 million in credit support for its CP
Program. See Table 1 for the summary of credit under the CP Program.

Table 1: Summary of Credit for the Commercial Program.

Series 1 & 2 (Proposed Revolving Credit)

© US Bank 75,000,000
State Street Bank 75,000,000
150,000,000

Series 3 & 4 (Existing Letter of Credit)
State Street Bank : 100,000,000
. 100,000,000

Total CP Program credit 250,000,000

Projects will be eligible to access the CP Program once the Board of Supervisors and the Mayor
have approved the préject and/or the long-term, permanent financing for the project (each an
“Approved Project”). Currently, the following projects have approval to access the CP Program:

e HOPE SF: In adopting Ordinance No. 266-10, the Board of Supervisors authorized the
issuance of not to exceed $38,000,000 in City and County of San Francisco certificates of
participation to partially finance the rebuilding of severely distressed public housing
sites, while increasing affordable housing and ownership opportunities and improving
the quality of life for existing residents and the surrounding communities (the HOPE SF
Project). ’

¢ Moscone Expansion Project: In adopting Ordinance No. 26-13, the Board of Supervisors
authorized the issuance of not to exceed $507,880,000 in City and County of San
Francisco certificates of participation to finance the costs of additions and
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improvements to the. Moscone Center. The Board of Supervisors approved the
appropriation in Supplemental Appropriations Ordinance No. 25-13.

e San Francisco General Hospital and Trauma Project: In adopting Ordinance No. 252-14,
the Board. of Supervisors authorized the issuance of not to exceed $41,000,000 in City
and County of San Francisco certificates of participation to finance the costs of the
acquisition of furniture, fixtures and equipment for the San Francisco General Hospital
and Trauma Center.

The CP Program accommodates tax-exempt borrowing, which is used for most City projects, as -
well as taxable commercial paper notes, for any such projects that do not qualify for tax-
exempt debt under federal and state law.

Financing Structure:

As described in the OPF memorandum dated February 10, 2008, the City leases and leases-back
certain real property assets to the third-party trustee in consideration for proceeds of any
issued commercial paper notes. Table 2 identifies the City-owned properties (the “Leased
Assets”) that will serve as the Leased Assets for the CP Program under Series 1 & 2 and Series 3
& 4, as proposed, in consultation with the City’s Real Estate Division.

Table 2: Summary Estimated Values of Properties Owned by the City Securing the CP Program.

Table of Assets, Series 1 & 2 } Table of Assets, Series3 & 4
Corporate Yard A 46,000,000 Public Safety Building - 119,000,000
Police Academy 29,000,000 Fire Station 10 ‘ 10,000,000
Fire College 7,500,000 Police Taraval Station 5,400,000
Alemany Market 30,000,000 Total Lease Value of Assets 134,400,000
Fire Station 1 . 6,000,000
Public Health Clinic 15,700,000
Human Services Central Office 34,000,000
Total Lease Value of Assets 168,200,000

Source: City and County of San Francisco, Real Estate Divieion, Memorandum(s}) dated July 29,2013, October 18, 2015 and April 8, 2016.

The City leases the Leased Assets to-the trustee in consideration for proceeds of any issued CP
Notes. The trustee leases the Leased Assets back to the City in conhsideration for lease payments
made by the City to the trustee in amounts exactly equal to principal and interest due on any
issued CP Notes. The trustee will apply such amounts as is necessary to make debt service
payments to holders of any issued CP Notes.
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Revolving Credit, Fee Agreement & Dealer Agreements

Revolving Credit Agreement(s)

OPF selected via a competitive proposal process and is negotiating currently with US Bank, N.A.
and State Street Bank (the “Banks”) to continue and expand from the existing $100 million in
liquidity - facilities to $150 million. The Resolution approves a form of Revolving Credit
Agreement that provides for two separate revolving lines of credit (the “Revolving Credits”) in
the maximum available amount of $75 million with -US Bank, N.A. and $75 million with State
- Street Bank that may be drawn upon by the City in respect of principal and actual interest due

on any commercial paper notes. : :

The City is required to repay the Banks should there be amounts drawn under the liquidity
facility in accordance with the terms and conditions set forth in the two individual Revolving
Credit Agreement(s). It is expected that the Banks will be repaid from the remarketing of
commercial paper or the proceeds of long term take-out financing. = However, but under
extraordinary “circumstances such occurred with the financial dislocation in 2008, advances
from the Banks might not be immediately repaid. In such event, interest borne by the =~
commercial paper notes could increase up to 12.0% per annum. '

OPF currently expects to enter into two separate Revolving Credit Agreement(s) per the Banks
with a term of approximately five (5) years at a cost of 0.44% /0.45% of the Bank’s commitment
amounts, or approximately $340,000 per annum under each agreement. The current fee
structure presumes that the City’s general fund secured obligations credit rating remains at its
current rating levels of Aa3/AA-/AA- by Moody’s Investors Service (“Moody’s), Standard &
Poor’s (“S&P”), and Fitch Ratings, respectively (collectively, the “Rating Agencies”). The
commitment fee may be increased in increments of approximately 0.10% for every notch rating
downgrade by two rating agencies below Aa3/AA-/AA-. Should the City’s general fund secured
obligations credit rating fall below Baa3/BBB-/BBB-, the Reimbursement Agreement would
terminate and amounts owing to the Banks 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 Revolving Credit Agreement(s) may be terminated by the City pursuant to termination
_provisions should the Bank’s short-term credit ratings fall below P-1/A-1/F-1 by the Rating

Agencies; liquidity facility costs increase due to changes in law, rule or regulation; or in the
~ event the City should decide to retire the CP Program. The Revolving Credit Agreement(s) may
also be terminated at the option of the City for any reason, subject to a termination fee of up to
one (1) year of the commitment fee due to the Banks, or for any optional termination by the
City within the first year of the Revolving Credit Agreement(s), the remaining unpaid balance of
the first year’s commitment fee.

Fee Agreement: . .
The Resolution also approves the form of Fee Agreement, which sets forth the fees and certain
.other fees payable by the City to the Banks.
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Dealer Agreement: - .
The Resolution also approves the form of Dealer Agreement and delegates to OPF the authority
to appoint one or more Commercial Paper Dealers (the “CP Dealer”). The Dealer Agreement
~sets forth the duties of the CP Dealer, including soliciting and arranging the sales of the
commiercial paper notes on behalf of the City at such rates and maturities as then prevailing in
the market.

OPF currently expects to select commercial paper dealers via a competitive proposal process
and to enter into Dealer Agreement with a term not less than one (1) year with a cost of not to
exceed 0.125% per annum of the weighted average of the principal amount of commercial
paper notes outstanding each quarter, paid by the City quarterly in arrears.

Financial Parameters:

The parameters set forth in the Resolution respecting the Revolving Credit Agreement(s) and
" liquidity " facilities include and are consistent with those set forth ‘in the 2009 Program
Resolution:

e the term of any such liquidity facility shall not be less than one (1) year,

e the interest rate on any bank CP notes shall not exceed 12% per annum, and the
amortlzatlon of any such bank CP notes shall not be less than three (3) years, and

e the cost of the any such liquidity facility shall not exceed 2. 0% per year.

‘At any time that bank CP notes are outstanding and should the accruing interest rate exceed

12% per annum due to an increase in general market interest rates, the City will pay on a

current basis interest not to exceed 12%, with any current interest in excess of 12% deferred

until such time that the accruing interest rate falls below 12%. No interest will accrue on any

unpaid and deferred interest due to the interest rate ceiling on the bank CP notes. The City will

pay the deferred interest until all amounts due to the Banks respecting deferred interest is
paid.

Seismic and Other Public Safety Emergericy

Per the 2010 Program Resolution, in the event of an emergency declared under Charter Section
3.100, the Controller is authorized to draw on commercial paper before the Board has
approved long-term take-out financing. This exception applies only to emergencies declared
.under Charter Section 3.100. Powers and Responsibilities, which provides that the Mayor, with
the concurrence of the Board of Supervisors, may direct City personnel and resources as
necessary to meet an emergency.
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Additional Information:

The Resolution will be introduced at the Board of Supervisors meeting on Tuesday, April 26,
2016. The related financing documents—including the Revolving Credit Agreement, Fee .
Agreement, and Dealer Agreement—will also be submitted.

Your consideration of this matter is greatly appreciated. Please contact me at 554-5956 should
you have any questions.

Cc (via email): Angela Calvillo, Clerk of the Board
Nicole Elliott, Director of Legislative & Government Affairs
Melissa Wh‘it‘ehouse, Acting Mayor’s Budget Director
Harvey Rose, Budget Analyst
Ben Rosenfield, Controller
John Updike, Real Estate Division
Mark Blake, Deputy City Attorney
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} ’ FIRST SUPPLEMENT TO
TRUST AGREEMENT

' Dated as of May 1, 2016

between the

CITY AND COUNTY OF SAN FRANCISCO

and

U.S. BANK NATIONAL ASSOCIATION, |

as Trustee
RELATING TO
City and County of San Francisco ‘ City and County of San Francisco
Tax-Exempt Lease Revenue Tax-Exempt Lease Revenue
Commercial Paper Certificates of Commercial Paper Certificates of
Participation, Series 1 Participation, Series 2
and . ' . and .

City and County of San Francisco City and County of San Francisco
_Taxable Lease Revenue Taxable Lease Revenue
Commercial Paper Certificates of Commercial Paper Certificates of
Participation, Series 1-T Participation, Series 2-T
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FIRST SUPPLEMENT TO TRUST AGREEMENT

THIS FIRST SUPPLEMENT TO TRUST AGREEMENT, dated as of May 1, 2016 (this
“First Supplement fo Trust Agreement”), by and between by and between the CITY AND
COUNTY OF SAN FRANCISCO, a charter city and county organized and existing under the
laws of the State of California (the "City"), and U.S. BANK NATIONAL ASSOCIATION, a
national banking association organized and existing under the laws of the United States (the
"Trustee"), supplements that certain Trust Agreement, dated as of June 1, 2010, between the -
City and the Trustee (the “Original Trust Agreement”).

BACKGROUND:

WHEREAS, the City has previously adopted and implemented a program under which
the City provides financing for certain public capital improvements (collectively, the "Projects")
and delivered its Tax-Exempt Lease Revenue Commercial Paper Certificates of. Participation,
Series 1 (the “Series 1 Certificates”), its Tax-Exempt Lease Reveriue Commercial-Paper
Certificates of Participation, Series 2 (the “Series 2 Certificates” and, with the Series 1
Certificates, the “Tax-Exempt Commercial Paper Certificates”), its Taxable Lease Revenue
Commercial Paper Certificates, Series 1-T (the “Series 1-T Certificates”) and its Taxable
L.ease Revenue Commercial Paper Certificates, Series 2-T (the “Series 2-T Certificates” and,
with the Series 1-T Certificates, the “Taxable Commercial Paper Certificates”). The Tax-
Exempt Commercial Paper Certificates and the Taxable Commerciali Paper Certificates are
referred to collectively as the “Commercial Paper.Certificates.”

WHEREAS, the City entered into the Original Trust Agreement in order to provide for the
authentication and delivery of the Commercial Paper Certificates, to establish and declare the
terms and conditions upon which the Commercial Paper Certificates were delivered and
secured, and to secure the payment of the principal and interest with respect thereto.

WHEREAS, concurrently with the execution of the Original Trust Agreement, the City
and the Trustee entered into a Site Lease, dated as of June 1, 2010 (the "Site Lease"), under
which the Trustee leases from the City certain Property (as defined therein) located in the City,
including the buildings and improvements thereon owned by the City.

WHEREAS, concurrently with the execution of the Original Trust Agreement, the City
and the Trustee entered into a Sublease, dated as of June 1, 2010 (the "Sublease"), under
which the City subleases the Property from the Trustee in furtherance of the City’'s public
purposes. ‘

WHEREAS, the City executed and delivered the Commercial Paper 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 undertook such
other responsibilities as are assigned to the Trustee under the Original Trust Agreement.

WHEREAS, the City and the Trustee desire to amend the Original Trust Agreement, as
provided in Section 7.01 thereof, in connection with an amendment of the Site Lease and an
amendment of the Sublease, in order to (i) increase the Maximum Principal Amount of
Commercial Paper Certificates and (ji) replace a provider of the Credit Facilities.

P
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AGREEMENT:

In consideration of the foregoing and the material covenants hereinafter contained, the
City and the Trustee formally covenant, agree and bind themselves as follows:

SECTION 1. Definitions. Unless the context clearly otherwise requires or unless
otherwise defined herein, the terms defined in the recitals above have the respective meanings
given those terms when used in this First Supplement to Trust Agreement. Capitalized terms
which are defined in the Original Trust Agreement and which are not otherwise defined herein
shall have the respective meanings given those terms in the Original Trust Agreement.

SECTION 2. Maximum Principal Amount.

. (a) The Orlgrnal Trust Agreement is hereby amended by amending and restatlng the
definition of “Maximum Prrncrpal Amount” in its entirety as follows: '

"Maximum Principal Amount" means, $150,000,000, or such lesser principal amount -
of indebtedness designated by the City which, if it bore interest at the Maximum Interest Rate
and principal and such interest-were payable as provided in the Sublease (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 (as adjusted under the
Sublease) during the remamrng term of the Sublease.

(b) The Original Trust Agreement is hereby amended by arﬁending and restating
Section 3.01(e)(1)(G) inits entlrety as follows:

(G) ifthe dehvery of such Commercral Paper Certificates (1) will occur more
than 18 months after Special Counsel's most recently delivered opinion with respect to
the Commercial Paper Certificates or (2) will result in an increase in the aggregate
principal amount of Certificates Outstanding in excess of $150,000,000, then the City will
have also have received an opinion of Special Counsel that the interest with respect to
any Tax-Exempt Commercial Paper Certificates proposed to be delivered will be exempt
from California personal income tax and excludable from gross income for federal
income tax purposes;

SECTION 3. Banks. (a) The Trust Agreement is hereby amended by replacing
references to “JPMorgan Chase Bank, National Association” in the definition of “Banks” and the
definition of “Reimbursement Agreements” with “State Street Bank and Trust Company.”

: (b) Section 10.02 of the Trust Agreement is hereby amended by replacing the notice
address for JPMorgan Chase Bank, National Association with the following address:

State Street Bank and Trust Company

Attention:
Telephone:
Facsimile:
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SECTION 4.. Original Trust Agreement. Except as amended hereby, the Original
Trust Agreement will remain in full force and effect. Reference to this First Supplement to Trust
Agreement need not be made in any note, document, agreement, letter, certificate, the Original
Trust Agreement or any communication issued or made subsequent to or with respect to the
Original Trust Agreement, it being hereby agreed that any reference to the Original Trust
Agreement shall be sufficient to refer to the Original Trust Agreement, as hereby amended.

SECTION 5. Effective Date of First Supplement to Trust Agreement. This First
Supplement to Trust Agreement shall take effect upon its execution and delivery, but only upon
the receipt of the consent of U.S. Bank National Association and State Street Bank and Trust
Company.

SECTION 6. Severability of Invalid Provisions. If any one or more of the provisions |
contained in this First Supplement to Trust Agreement are for any reason held to be invalid,
illegal or unenforceable in any respect, then such provision or provisions will be deemed
severable from the remaining provisions contained in this First Supplement to Trust Agreement
and such invalidity, illegality or unenforceability will not affect any other provision of this First
Supplement to Trust Agreement, and this First Supplement fo Trust Agreement will be

-construed as if such invalid or illegal or unenforceable provision had never been contained
herein. The City and the Trustee each hereby declares that it would have entered into this First
Supplement to Trust Agreement .and each and every other Section, paragraph, sentence,
clause or phrase hereof irrespective of the fact that any one or more Sections, paragraphs,
sentences, clauses. or phrases of this Second Supplemental Indenture may be held illegal,
invalid or unenforceable. ‘

, SECTION 7. Execution in Counterparts. This First Supplement fo Trust Agreement
may be executed in several counterparts, each of which shall be deemed an original and all of
which shall constitute but one and the same instrument. This First Supplement to Trust
Agreement may be delivered by the exchange of signed signature pages by facsimile
transmission or by attaching a pdf copy to an email, and any printed or copied version of any
signature page so delivered will have the same farce and effect as an originally signed version
of such signature page.
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IN WITNESS WHEREOF, the paities have executed this First Supplement to Trust
Agreement effective the date first above written.

&

CITY AND COUNTY OF SAN FRANCISCO

By:

Mayor

U.S. BANK NATIONAL ASSOCIATION,
as Trustee ’

By:

‘Authorized Officer

APPROVED AS TO FORM:

By:

City Attorney
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ANMENDED AND RESTATED DELIVERY AND-PAYING AGENT AGREEMENT
Dated as of , 2016

U.S. Bank Naﬁonal Association
100 Wall Street, Suite 1600
New York, New York 10005

Re: City and County of San Francisco Tax-Exempt Lease Revenue Commercial
Paper Certificates, Series 1 and Series 2 (the “Tax-Exempt Commercial Paper
Certificates ) .

and

City and County of San Francisco Taxable Lease Revenue Commercial Paper
Certificates, Series 1-T and Series 2-T (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 otherwise defined herein will have the meanings set forth in that certain Trust
Agreement, dated as of June 1, 2010 (as amended by a First Supplement to Trust Agreement
dated as of May 1, 2016, and as further amended, supplemented or modified from time fo time,
the "Trust Agreement"), between the City and U.S. Bank National Association, 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 J.P. Morgan
Securities Inc. (the "Dealer"). The Commercial Paper Certificates may be delivered as physical
certificates (the "Physical Commercial Paper Certificates”) substantially in the form of Exhibit A-
1, in the case of the Tax-Exempt Commercial Paper Certificates, and Exhibit A-2, in the case of
the Taxable Commercial Paper Cerificates, to the Trust Agreement, or as obligations ("Book-
Entry Commercial Paper Certificates") evidenced 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 Certificates and the City's obligations thereunder will be lssued in accordance with
applicable rules and regulations of DTC.

665




2. Master Cettificate: Supply of Commercial Paper Cettificates.

(a) The Book-Entry Commercial Paper Certificates will be evidenced by (i) a Master
Certificate representing 100% of the principal amount of the Tax-Exempt Commercial Paper
Certificates as may be Outstanding from time fo time and (ii) a Master Certificate representing
100% 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 signhature 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 o the beneficial
owners thereof

You will maintain the Master Certificates in safekeeping, in accordance with your
customary practices, on behalf of the Nominee, 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 DTC and the books of its Participants. The Master Certificates and -
the Book-Entry Commercial Paper Certificates represented thereby will -be subject to DTC'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 DTC 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 DTC 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, principal 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 authorized to (a) execute the Master Certificates, representing the Book-Entry
Commercial Paper Certificates, (b) execute Physical Commercial Paper Certificates, and (c) to
give instruction 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 entitled 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 affixed on the
Commercial Paper Certificates. ,

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.
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4. Completion Authentication and Delivery of Commercial Paper Certificates.

(a) Instructions for the delivery of Commercial Paper Cettificates 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.

@) 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 DTC 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 DTC that each Book-Entry 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 Book-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-Entry 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 Paper 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
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 applicable Credit Facility unless the
City has arranged for an Alternate Credit Facility), maturity value and place of
payment; and
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) (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

' © deliver the Physical Commercial Paper Certificate(s) to the Dealer
" or its desighated 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. Teléphonic and e-mail instructions will be confirmed in writing or by
facsimile the same day by 4:00 p.m. New York tlme .

(c) The City understands that although you have been instructed to deliver Physmal
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 a 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 Cettificates (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 Credit 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 in
writing and has consented to the delivery of related Commercial Paper Certificates by a notice
in writing to you.

5. Proceeds of Sale of the Commercial Paper Certificates. Contemporaneously
with the execution and delivery of this Agreement, and for the purposes of this Agreement and
the Trust Agreement, you will establish a fund designated the Delivery and Paying Agent Fund
in the City's name (the "Delivery and Paying Agent Fund") and you will establish within such -
Delivery and Paying Agent Fund, a Base Rental Account (the "Base Rental Account"), an
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Administrative Expense Account (the "Administrative Expense Account”), a Payment Account
(the "Payment Account") and a Bank Reimbursement Account (the "Bank Reimbursement
Account"), in each case as agent for the Delivery and Paying Agent. You will,
contemporaneously with the executiori and delivery of this Agreement, and for purposes of this
Agreement and the Trust Agreement, establish within each of the Bank Reimbursement
Account and the Payment Account: a Series 1 Subaccount, a Series 1-T Subaccount, a Series
2 Subaccount and a Series 2-T Subaccount. 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 in 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 3.05 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 only upon the terms and conditions
described therein. From time to time, as provided in Section 3.05(f)(iii}(B) of the Trust
Agreement, upon telephonic or written instructions received by you from an Authorized
Representative, you agree to transfer immediately excess funds from the Base Rental Account
within the Delivery and Paying Agent Fund for our account. .

6. Pavment of Matured Commercial Paper Certificates; Payments to Bank.

(@) 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 11:30 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 Facility by delivering by facsimile a Payment Draft or Notice of Loan (as
defined in the applicable Credit Facility) in the form of attached to the applicable Credit Facility
and any required certificates, as appropriate, in an amount equal to the difference between the
proceeds of new Commercial Paper Certificates sold on such date and 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) The Delivery and Paying Agent will pay to each 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.
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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 thereof
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 Cerfificates. You will in due 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 Paper 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 validiy
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 of the 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.

(@8 - 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 directed 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). You 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 (0)] Notices and other communications hereunder will (except to 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:

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 you: U.S. Bank National Association
100 Wall Street, Suite 1600
New York, New York 10005
Afttention: Facsimile: (212) 514-6841
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if to the Dealer:

Attention:

Telephone: Telecopier:

Email:

if o the Banks:

Attention:
Telephone: ‘ Facsimile:

_Attention:

Telephone:
Fax:
Reference:

if to the Trustee: U.S. Bank National Association
' One California Street, Suite 1000
San Francisco, California 94111
Attention: Corporate Trust Services
Facsimile: (415) 273-4591

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; (i) of an oral communication by any person answering the telephone at your
office specified in subparagraph 10(a) hereof and otherwise at the office of the individual or
department specified in or pursuant to this Agreement; or (i) 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 request will be in written form and will
include the serial number, principal amount, date of issue, maturity date and inierest rate of
each Commercial Paper Certificate which 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 any
act or omission hereunder, except in the case of ordinary negligence or willful misconduct, in
which case you will indemnify, defend and hold harmless the City's officers, employees and
agents from and against any liability, claim, damage .cost or expense (including 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.
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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 mlsconduct This
lndemnlty will survive termlnatlon of this Agreement.

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
may have with respect to any amounts held by 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. Benéf t of Agreement. This Agreement is bsolely for the benefit of the parties
hereto, each Bank and the holders of any Cemﬁcates and no other person will acqwre 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 jurisdiction.

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 wnll agree from time to time in
writing. :

19. Execution in Counterparts. This Agreement may beA executed in several
counterparts, each of which is deemed to be an orlgmal 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 pnor written consent of the Banks.

21. ddmonal 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.
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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 -

By
Controller
APPROVED AS TO FORM:
City Attorney
By:
City Attorney
AGREED TO AND ACCEPTED:

. U.S. BANK NATIONAL ASSOCIATON,
as Delivery and Paying Agent

By

Title:
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EXHIBIT A
ADDITIONAL CITY REQUIREMENTS
1. Local Business Enterprise Utilization; Liquidated Damages.

a. The LBE Ordinance

The Delivery and Paying Agent shall comply with all the requirements of the .
Disadvantaged Business Enterprise Ordinance set forth in Chapter 14B of the San Francisco
Administrative Code as it now exists or as it may be amended in the future (collectively the “LBE
Ordinance”), provided such amendments do not materially increase the Delivery and Paying
Agenf's obligations or liabilities, or materially diminish the Delivery and Paying Agent's rights,
under this Agreement. Such provisions of the LBE Ordinance are incorporated by reference
and made a- part of this Agreement as though fully set forth in this section. The Delivery and
Paying Agent’s willful failure to comply with any applicable provision of the LBE Ordinance is a
material breach of the Delivery and Paying Agent's obligations under this Agreement and shall
entitle City, subject to any applicable notice and cure provisions set forth in this Agreement, to
exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or
otherwise available at law or in equity, which remedies shall be cumulative unless this
Agreement expressly provides that any remedy is exclusive. In addition, The Delivery and
Paying Agent shall comply fully with all other applicable local, state and federal laws prohibiting
discrimination and requiring equal opportunity in contracting, including subcontracting.

b. Compliance and Enforcement

1. Enforcement

If The Delivery and Paying Agent willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of
this Agreement pertaining to |.BE participation, The Delivery and Paying Agent shall be liable for
liquidated damages in an amount equal to The Delivery and Paying Agent's net profit on this
Agreement, or 10% of the total amount of this Agreement, or $1,000, whichever is greatest.
The Director of the City’s Human Rights Commission or any other public official authorized to
enforce the LBE Ordinance (separately and collectively, the “Director of HRC”) may also impose
other sanctions against the Delivery and Paying Agent authorized in the LBE Ordinance,
including declaring the Delivery and Paying Agent {o be irresponsible and ineligible to contract
~ with the City for a period of up to five years or revocation of the Delivery and Paying Agent’s
. DBE certification. The Director of HRC will determine the sanctions to be imposed, including
the amount of liquidated damages, after investigation pursuant to Administrative Code §14B.17.

By entering into this Agreement, the Delivery and Paying Agent acknowledges and
agrees that any liquidated damages assessed by the Director of the HRC shall be payable to
City upon demand. ‘The Delivery and Paying Agent further acknowledges and agrees that any
liquidated damages assessed may be withheld from any monies due to the Dellvery and Paying
Agenton any contract with City.

The Delivery and Paying Agent agrees to maintain records necessary for monitoring its
compliance with the LBE Ordinance for a period of three years following termination or
expiration of this Agreement, and shall make such records available for audit and mspect:on by
the Director of HRC or the Controller upon request
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2. Nondiscrimination; Penalties.

a. '.Corporation Shall Not Discriminate

In the performance of this Agreement, the Delivery and Paying Agent agrees not to
discriminate against any employee, City and County employee working with such contractor or
subcontractor, applicant for employment with such contractor or subcontractor, 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/HIV status), or association with
members of such protected classes, or in retaliation for opposition to discrimination against such
classes. [

b. Subcontracts

The Delivery and Paying Agent 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 Purchasing) and shall require all subcontractors to comply
with such provisions. The Delivery and Paying Agent’s failure to comply with the obiigations in
this subsection shall constitute a material breach of this Agreement.

C. Nondiscrimination in Benefits

The Delivery and Paying Agent 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, on real property
owned by San Francisco, 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 Delivery and Paying Agent shall 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 Delivery and Paying Agent 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 Delivery and Paying
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Agent understands that pursuant to §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 Delivery and Paying Agent and/or deducted from any payments due the Delivery and Paying
Agent.

3. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative
Code §12F.5, the City and County of San Francisco 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 and County of San Francisco urges
8an 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 Delivery and
Paying Agent acknowledges and agrees that he or she has read and understood this section.

- 4. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San

_ Francisco Environment Code, the City and County of San Francisco urges contractors not to

import, purchase, obtain, or use for any purpose, any tropical hardwood, troplcal hardwood
wood product, v;rgm redwood or virgin redwood wood product.,

5. Drug—Free Workplace Policy. The Delivery and Paylng Agent 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 Delivery and Paying Agent agrees that any violation of this prohibition by the
Delivery and Paying Agent, its employees agents or assigns will be deemed a material breach -
of this Agreement.

6. Compliance with Americans with Disabilities Act. The Delivery and Paying Agent
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 Delivery and Paying Agent shall
provide the services specified in this Agreement in a manner that complies with the ADA and
any and all other applicable federal, state and local disability rights legislation. The Delivery and
Paying Agent agrees not ta 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 Delivery and Paying Agent, its employees, agents or assigns will
constitute a material breach of this Agreement. '

7. 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 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.

8. Limitations on Contributions. Through execution of this Agreement, the Delivery
and Paying Agent acknowledges that it is familiar with section 1.126 of the City’s Campaign and
Governmental 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

A-3
676



_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 Delivery and Paying Agent 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 Delivery and Paying Agent further acknowledges that the prohibition
on contributions applies to each prospective party to the contract; each member of the Delivery
and Paying Agent's board of directors; the Delivery and Paying Agent’'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 Delivery and Paying Agent; any subcontractor listed in
the bid or contract; and any committee that is sponsored or controlled by the Delivery and
Paying Agernt. Additionally, the Delivery and Paying Agent acknowledges that the Delivery and
Paying Agent must inform each of the persons- described in the preceding sentence of the
prohibitions contained in Section 1.126.

9. Requiring Minimum Compensation for Covered Employees.

. (@)  The Delivery and Paying Agent 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 http://www.sfgov.org/olse/mco. A partial listing of some of the Delivery
and Paying Agent's obligations under the MCO is set forth in this Section. The Delivery and
Paying Agent is required to comply with all the provnsmns of the MCO, irrespective of the listing
of obligations in this Section.

(b) The MCO requires the Delivery and Paying Agent to pay the Delivery and Paying
Agent'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 Delivery and Paying Agent is obligated to keep informed of the then-current
requirements. Ahy subcontract entered into by the Delivery and Paying Agent 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 Delivery and
Paying Agent’s obliigation 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, City may pursue any of the remedies set forth in this Section against the Delivery and
Paying Agent.

(¢). The Delivery and Paying Agent 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.

(d) The Delivery and Paying Agent shall maintain employee and payroll records as
required by the MCO. If the Delivery and Paying Agent fails fo do so, it shall be presumed that
the Delivery and Paying Agent paid no more than the minimum wage required under State law..
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(e The City is authorized to inspect the Delivery and Paying Agent’s job sites and
conduct interviews with employees and conduct audits of the Delivery and Paying Agent.

4] The Delivery and Paying Agent's commitment to provide the Minimum
Compensation 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 be impractical or extremely difficult to determine if the Delivery
-and Paying Agent fails to comply with these requirements. The Delivery and Paying Agent
agrees 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
Delivery and Paying Agent's noncompliance. The procedures governing the assessment of
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

(9) The Delivery and Paying Agent 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 liquidated .damages), under the terms of the contract,
and under applicable law. [f, within 30 days after receiving written notice of a breach. of this
Agreement for violating the MCO, the Delivery and Paying Agent fails to cure such breach or, if
such breach cannot reasonably be cured within such period of 30 days, the Delivery and Paying
- Agent 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 comblnatlon with any other rights or
remedles avallable {o the City.

(h) "The Delivery and Paying Agent 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.

0 - The City may conduct random audits of the Delivery and Paying Agent. Random
audits shall be (i) noticed in advance .in writing; (ii) limited to ascertaining whether Covered
Employees are paid at least the minimum compensation required by the MCO; (iii)
accomplished through an examination of pertinent records at a mutually agreed upon time and
location within ten days of the written notice; and (iv) limited to one audit of the Delivery and
Paying Agent every two years for the duration of this Agreement. Nothing in this Agreement is
intended to preclude the City from investigating any report of an alleged violation of the MCO.

9. Requiring Health Benefits for Covered Employees Unless exempt, the Delivery
and Paying Agent agrees to comply fully with and be bound by all of the provisions of the Health
Care Accountability Ordinance (HCAQ), 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 herein by
reference and made a part of this Agreement as though fully set forth. The text of the HCAO is
available on the web at http://www.sfgov.org/oca/lwlh.htm. Capitalized terms used in this
Section and not defined in this Agreement shall have the meanings aSSIQned to such terms in
' Chapter 12Q.

‘ (a) For each Covered Employee, the Delivery and Paying Agent shall provide
the appropriate health benefif set forth in Section 12Q.3 of the HCAO. If the Delivery
and Paying Agent chooses to offer the health plan option, such health plan shall meet
the minimum standards set forth by the San Francisco Health Commission.
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(b) Notwithstanding the above, if the Delivery and Paying Agent is a small
business as defined in Section 12Q.3(d) of the HCAQ, it shall have no obligation to
comply with part (a) above.

(© The Delivery and Paying Agent's failure to comply with the HCAO shall
constitute a material breach of this Agreement. City shall notify the Delivery and Paying
- Agent 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 Delivery and Paying
Agent fails to cure such breach or, if such breach cannot reasonably be cured within
such period of 30 days, the Delivery and Paying Agent fails to commence efforts to cure
within such period, or thereafter fails diligently to pursue such cure to completion, City
shall have the right to pursue the remedies set forth in 12Q.5(f)(1-5). Each of these
remedies shall be exercisable individually or in comblnatlon with any other nghts or
remedies available to City. :

. {d) Any Subcontract entered into by the Delivery and Paying Agent 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 Delivery and Paying Agent 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
Delivery and Paying Agent 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 Delivery and Paying Agent based on the Subcontractor's
failure to comply, provided that City has first provided the Delivery and Paying Agent
with notice and an opportunity to obtain a cure of the violation.

(e) The Delivery and Paying Agent shall not discharge, reduce in -
compensation, or otherwise discriminate against any employee for notifying the City with
regard to the Delivery and Paying Agent's noncompliance or anticipated noncompliance
with the requirements of the HCAO, for épposing any practice proscribed by the HCAQ,
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 Delivery and Paying Agent represents and warrants that it is not an
entity that was set up, or is belng used, for the purpose of evadlng the intent of the
HCAO.

(9) The Delivery and Paying Agent shall maintain employee and payroli
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 Delivery and Paying Agent shall keep itself informed of the current
reqwrements of the HCAO.

0] The Delivery and Paying Agent shall provide reports to the City in
accordance with any reporting standards promuigated by the City under the HCAO,
including reports on Subcontractors and Subtenants, as applicable.
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(i) - The Delivery and Paying Agent shall provide City with access to records" .
pertaining to compliance with HCAO aiter receiving a written request from City to do so
and being provided at least ten business days to respond.

(kj The Delivery and Paying Agent shall allow City to inspect the Delivery
and Paying Agent’s job sites and have access to the Delivery and Paylng Agent’s
employees in order to monitor and determine compliance with HCAO.

)] The City may conduct random audits of the Delivery and Paying Agent to
ascertain its compliance. with HCAO. The Delivery and Paying Agent agrees to
cooperate with City when it conducts such audits.

(m) If the Delivery and Paying Agent is exempt from the HCAO when this
Agreement is executed because its amount is less than $25,000 ($50,000 for
nonprofits), but the Delivery and Paying Agent later enters into an agreement or
agreements that cause the Delivery and Paying Agent's aggregate amount of all
agreements with 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 Delivery and Paying Agent 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 Delivery and Paying Agent 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 Delivery and Paying Agent agrees to comply with San Francisco
Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controlletr. The terms and provisions of Chapter 12.G are incorporated herein by this
reference. In the event the Delivery and Paying Agent 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 Delivery and Paying Agent from bidding on or receiving any new
City contract for a period of two (2) years. The Controller will not consider the Delivery and
Paying Agent’s use of profit as a violation of this section.

10. Conflict of Interest. Through its execution of this Agreement, the Delivery and |
Paying Agent acknowledges that it is familiar. with the provisions of section 15.103 of the City’s
Charter, Article 1ll, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section
87100 et seq. and Section 1090 ef seq. of the Government Code of the State of Caiifornia, and
certifies that it does not know of any facts which constitute a violation -of said provision and
agrees that it will immediately notify the City if it becomes aware of any such fact during the
term of this Agreement.

11. 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.

(a) The Delivery and Paying Agent shall provide EIC Forms to each Eligible
Employee at each of the following times: (i) within thirty days following the date on
which this Agreement becomes effective (unless the Delivery and Paying Agent has
already provided such EIC Forms at least once during the calendar year in which such
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effective date falls); (i) promptly after any Eligible Employee is hired by the Delivery and
Paying Agent; and (iii) annually. between January 1 and January 31 of each calendar
year during the term of this Agreement.

(b) Failure to comply with any requirement contained in subparagraph (a) of
this Section shall constitute a material breach by the Delivery and Paying Agent of the
terms of this Agreement. If, within thirty days after the Delivery and Paying Agent
receives written notice of such a breach, the Delivery and Paying Agent fails to cure
such breach or, if such breach cannot reasonably be cured within such period of thirty
days, the Delivery and Paying Agent 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 remedies available under this Agreement or under applicable law.

(c)' Any Subcontract entered into by the Delivery and Paying Agent shall
require the subcontractor to comply, as to the subcontractor's Eligible Employees with
each of the terms of this section.

(d) 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.

12. Preservative-treated Wood Containing Arsenic. The Delivery and Paying Agent
may not purchase preservative-treated wood products containing arsenic in the performance of
this Agreement unless an exemption from the requirements of Chapter 13 of the San Francisco
Environment Code is obtained from the Department of the Environment under-Section 1304 of”
the Code. The term "preservative-treated wood containing arsenic" shall mean wood treated
with a preservative that contains arsenic, elemental arsenic, or an arsenic copper combination,
including, but not limited to, chromated copper arsenate preservative, ammoniacal copper zinc
arsenate preservative, or ammoniacal copper arsenate preservative. The Delivery and Paying
Agent may purchase preservative-tfreated wood products on the list of environmentally
preferable alternatives prepared and adopted by the Department of the Environment. This
provision does not preclude the Delivery and Paying Agent from purchasing preservative-
treated wood containing arsenic for saliwater immersion. The term "saitwater immersion” shall
mean a pressure-treated wood that is used for construction purposes or facilities that are
partially or totally immersed in saltwater. .

13. Nondisclosure of Private Information. The Delivery and Paying Agent 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 lnformatlon which are incorporated herein as if fully set
forth. The Delivery and Paying Agent agrees that any failure .of the Delivery and Paying Agent
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 Delivery
and Paying Agent pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the
Delivery and Paying Agent.

14. Proprietary or Confidential Information of City. The Delivery and Paying Agent
understands and agrees that, in the performance of the work or services under this Agreement
or in contemplation thereof, the Delivery and Paying Agent may have access fo private or
confidential information which may be owned or controlled by City and that such information
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may contain proprietary or confidential details, the disclosure of which to third parties may be
damaging to City. The Delivery and Paying Agent agrees that all information disclosed by City to
the Delivery and Paying Agent shall be held in confidence and used only in performance of the
Agreement. The Delivery and Paying Agent shall exercise the same standard of care to protect
such information as a reasonably prudent contractor would use to protect its own proprietary
data.

. 15. Compliance with Laws. The Delivery and Paying Agent shall keep itself fully
informed of the City’s Charter, codes, ordinances and regulations of the City and of all state,
and federal laws in any manner affecting the performance of this Agreement, and must at all
times comply with such local codes, ordinances, and regulatlons and all applicable laws as they
may be amended from time to time:

16. Works for Hire. If, in connection with services performed under this Agreement, the
Delivery and Paying Agent or its subcontractors create artwork, copy, posters, billboards,
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys,
blueprints, source codes or any other original works of authorship, such works of authorship
shall be works for hire as defined under Title 17 of the United States Code, and all copyrights in
such works are the property of the City. If it is ever determined that any works created by the
Delivery and Paying Agent or its subconfractors under this Agreement are not works for hire
under U.S. law, the Delivery and Paying Agent hereby assigns all copyrights to such works to
the City, and agrees to provide any material and execute any documents necessary to
effectuate such assignment. With the approval of the City, the Delivery and Paying Agent may
retain and use copies of such works for reference and as documentation of its experience and
capabilities.

17. Resource Conservation. Chapter 5 of the San Francisco Environment Code
(“‘Resource Conservation”) is incorporated herein by reference. Failure by the Delivery and
Paying Agent to comply with any of the applicable requirements of Chapter 5 will be deemed a
material breach of contrdct.

18. Public Access to Meetings and Records. If the Delivery and Paying Agent
receives a cumulative total per year of at least $250,000 in City funds or City-administered funds
. and is a non-profit organization as defined in Chapter 12L of the San Francisco Administrative
Code, the Delivery and Paying Agent shall comply with and be bound by all the applicable
provisions of that Chapter. By executing this Agreement, the Delivery and Paying Agent agrees
fo open its meetings and records to the public in the manner set forth in §§12L.4 and 12L.5 of
the Administrative Code. The Delivery and Paying Agent further agrees to make-good faith
efforts to promote community membership on its Board of Directors in the manner set forth in
§12L.6 of the Administrative Code. The Delivery and Paying Agent acknowledges that its
material failure to comply with any of the provisions of this paragraph shall constitute a material
breach of this Agreement. The Delivery and Paying Agent further acknowledges that such
material breach of this Agreement shall be grounds for the Clty to terminate and/or not renew
the agreement, partially or in its entirety.

~ 19. Guaranteed Maximum Costs.

(a) The City's obligation hereunder shall not at any time exceed the amount certified
by the Controller for the purpose and period stated in such certification.
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(b) Except as may be provided by laws governing emergency procedures, officers
- and employees of the City are not authorized to request, and the City is not required to
reimburse the Delivery and Paying Agent for, commodities or services beyond the agreed upon
contract scope unless the changed scope is authorized by amendment and approved- as
required by law.

(c) Officers and employees of the City are not authorized to offer or promise, nor is
the City required to honor, any offered or promised additional funding in excess of the maximum
amount of funding for which the contract is certified without certification of the additional amount
by the Controller.

(d) The Controller is not authorized to make payrhents on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.

20. Submitting False Claims; Monetary Penalties.  Pursuant to San Francisco
Administrative Code §21.35, any contractor, 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. A contractor, 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. A contractor, subcontractor or consultant will be deemed to
have submitted a false claim to the City if the contractor, 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 ar used a false record or statément 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 clalm

21. Ownership of Results. Any interest of the Delivery and Paying Agent or its
- Subcontractors, in drawings, plans, specifications, blueprints, studies, reports, memoranda,
computation sheets, computer files and media or other documents prepared by the Delivery and
. Paying Agent or its subcontractors in connection with services to be performed under this
Agreement, shall become the property of and will be transmitted to City. However, the Delivery
and Paying Agent may retain and use copies for reference and as-documentation of its
experience and capabilities.

22. Audit and Inspection of Records. The Delivery and Paying Agent agrees to
maintain and make available to the City, during regular business hours, accurate books and
accounting records relating to its work under this Agreement. The Delivery and Paying Agent
will permit City to audit, examine and make excerpts and franscripts from such books and
records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part
under this Agreement. The Delivery and Paying Agent shall maintain such data and records in
an accessible location and condition for a period of not less than three years after final payment
under this Agreement or until after final audit has been resolved, whichever is later. The State
of California or any federal agency having an interest in the subject matter of this Agreement
shall have the same rights conferred upon City by this Section. .
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23. Subcontracting. The Delivery and Paying Agent is prohibited from subcontracting
this Agreement or any part of it unless such subcontracting 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. An agreement made in violation of this provision shall confer no rights on any party
and shall be null and void.

24. Assignment. The services to be performed by Corporation are personal in
character and neither this Agreement nor any duties or obligations hereunder may: be assigned
or delegated by the Delivery and Paying Agent unless first approved by City by written
instrument executed and approved in the same manner as this Agreement.

25, Non-Waiver of Rights. The omission by either party at any time to enforce any
default or right reserved to it, or {o require performance of any of the terms, covenants, or
provisions hereof by the other party at the time designated, shall not be a waiver of any such
default or right to which the party is entitled, nor shall it in any way affect the right of the party to
enforce such provisions thereafter. '
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FIRST AMENDMENT TO SITE LEASE
Dated as of May 1, 2016
between the

CITY AND COUNTY OF SAN FRANCISCO,
as lessor,

and

U.S. BANK NATIONAL ASSOCIATION,
in its capacity as Trustee,
as lessee '

NO DOCUMENTARY TRANSFER TAX DUE. This First Amendment to Site 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 Government Code and Section 11928 of the California Revenue
and Taxation Code.
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FIRST AMENDMENT TO SITE LEASE

THIS FIRST AMENDMENT TO SITE LEASE (the “First Amendment”), dated as of May
1, 2016, is entered into 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 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, 2010 (as amended, supplemented or modified from time to time, the “Trust
Agreement”) between the City and the Trustee, as lessee.

BACKGROUND:

WHEREAS, in connection with the execution and delivery of the City’s Series 1
Certificates, Series 1-T Certificates, Series 2 Certificates and Series 2-T Certificates
(collectively, the “Commercial Paper Certificates,” as more fully defined in the Trust Agreement),
the City and the Trustee entered into a Site Lease dated as of June 1, 2010, recorded by the
San Francisco Assessor-Recorder on June 9, 2010 as document number 2010-[1979428 (the
“Original Site Lease” and, as amended by this First Amendment, the “Site Lease”), in order to
lease the Property (as defined in the Orlglnal Site Lease) from the City to the Trustee;

WHEREAS, the Trustee has subleased the Property to the City pursuant to a Sublease,
dated as of June 1, 2010, between the Trustee and the City, recorded by the San Francisco
Assessor-Recorder on June 9, 2010 as document number 2010-1979429 (the “Original
Sublease”), which is being amended by a First Amendment to Sublease dated as of May 1,
2016, between U.S. Bank National Association, in its capacity as trustee, as sublessor, and the
City, as sublessee, and recorded concurrently herewith (together with the Original Sublease, the
" “Sublease”);

WHEREAS, the Commercial Paper Certificates were delivered pursuant to the Trust
Agreement;

WHEREAS, concurrently herewith, in connection with an increase in the Maximum
Principal Amount (as defined in the Trust Agreement) of Commercial Paper Certificates, the City
and the Trustee will enter into a First Supplement to Trust Agreement dated as of May 1, 2016
(the “First Supplement to Trust Agreement”);

WHEREAS, the City and the Trustee desire to amend the Original Site Lease as
provided in Section 17 thereof, and in connection with the execution of the First Supplement to
Trust Agreement and the First Amendment to Sublease referenced above, in order to substitute
certain property known as _ (the “Additional Property”), as more particularly
described in Exhibit B hereto, for (each as defined in the Trust Agreement, and
together, the “Removed Property”), as more particularly described in Exhibit C hereto, all
pursuant to Section 7.02 of the Trust Agreement; and .

WHEREAS, the City and the Trustee have duly authorized the execution and delivery of
this First Amendment;

NOW, THEREFORE, in consideration of the above premises and of the mutual

covenants hereinafter contained and for other good and valuable consideration, the parties
hereto agree as follows:
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Section 1. Substitution of Property. The City and the Trustee hereby agree that the
Removed Property shall be removed from the Property leased fo the Trustee by the City
pursuant to the Site Lease and the Additional Property shall be added to the Property leased to
the Trustee by the City pursuant to the Site Lease.

Section 2. Execution in Counterparts. This First Amendment 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..

Section 3. Original Site Lease. Except as amended hereby, the Original Site Lease
will remain in full force and effect. Reference to this First Amendment need not be made in any
note, document, agreement, .letter, certificate, the Original Site Lease or any communication
issued or made subsequent to or with respect to the Original Site Lease, it being hereby agreed
that any reference to the Original Site Lease shall be sufficient to refer to the Original Site
Lease, as hereby amended.

Sectlon 4. Effective Date. This First Amendment shall be effective, and shall become
binding against the City and the Trustee as of the date hereof. S

Section 5. Real Property. The real property encumbered by the Site Lease, as
amended by the removal of the Removed Property and the addition of the Additional Property,
is set forth in Exhibit A hereto, which Exhibit A shall replace Exhibit A te the Original Sublease.

Section 6. Severability. In case any one or more of the provisions contained herein
should be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability

of the remaining prowsuons contained herein shall not in any way be affected or impaired
hereby. .
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IN WITNESS WHEREOF, the parties hereto have executed thls First Amendment to Site
Lease as of the date first above wrltten

CITY AND COUNTY OF SAN FRANCISCO,
as Lessor

By:

Director of Public Finance

APPROVED AS TO FORM:

By:

City Attorney

U.S. BANK NATIONAL ASSOC!ATION as
Trustee and Lessee

By:

Authorized Officer

Signature Page to First Amendment to Site Lease
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EXHIBIT A

LEGAL DESCRIPTION

[Insert legal description]
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EXHIBIT B

ADDITIONAL PROPERTY LEGAL DESCRIPTION

[Insert legal description]

B-1
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EXHIBIT C

REMOVED PROPERTY LEGAL DESCRIPTION

[Insert legal description]

CA1
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FIRST AMENDMENT TO SUBLEASE

Dated as of May 1, 2016

between

U.S. BANK NATIONAL ASSOCIATION,
‘ in its capacity as Trustee,
- as sublessor

and the

CITY AND COUNTY OF SAN FRANCISCO,
as sublessee .

NO DOCUMENTARY TRANSFER TAX DUE. This First Amendment to' Sublease 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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FIRST AMENDMENT TO SUBLEASE

THIS FIRST AMENDMENT TO SUBLEASE (the “First Amendment”), dated as of May 1,
2016 is entered into between 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, 2010 (as amended, supplemented or modified from fime to time, the *Trust
Agreement”) between 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. -

BACKGROUND:

WHEREAS, in connection with the execution and delivery of the City's Series 1.
Certificates, Series 1-T Certificates, Series 2 Certificates and Series 2-T Certificates
(collectively, the “Commercial Paper Certificates,” as more fully defined in the Trust Agreement),
the City and the Trustee entered into a Site Lease dated as of June 1, 2010, recorded by the
San Francisco Assessor-Recorder on June 9, 2010 as document number 2010-1979428 (the
“Original Site Lease”), which is being amended by a First Amendment to Site Lease dated as of
May 1, 2016 and recorded concurrently herewith (together with the Original Site Lease, the “Site
. Lease”), in order to lease the Property (as defined in the Original Site Lease) from the City to
the Trustee;

WHEREAS, the Trustee has subleased the Property to the City pursuant to a Sublease,
dated as of June 1, 2010, between the Trustee and the City, recorded by the San Francisco
Assessor-Recorder on June 9, 2010 as document number 2010-1979428 (the “Original
-Sublease” and, as amended by this First Amendment, the “Sublease™); '

WHEREAS, the Commercial Paper Certificates were delivered pursuant to the Trust
Agreement; :

WHEREAS, the City executed and delivered the Commercial Paper 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 undertook such
other responsibilities as are assigned to the Trustee under the Trust Agreement;

WHEREAS, concurrently herewith, in connection with an increase in the Maximum
Principal Amount (as defined in the Trust Agreement) of Commercial Paper Cettificates, the City
and the Trustee will enter into a First Supplement to Trust Agreement dated as of May 1, 2016
(the “First Supplement to Trust Agreement”); ’

WHEREAS, the City and the Trustee desire to amend the Original Sublease as provided
in Sections 3.8 and 9.6 thereof, and in connection with the execution of the First Supplement to
Trust Agreement and the First Amendment to Site Lease referenced above, in order to
substitute certain property known as (the “Additional Property”), as more particularly
described in Exhibit C hereto, for (the “Removed Property”), as more particularly
described in Exhibit D hereto, all pursuant to Section 7.02 of the Trust Agreement;

WHEREAS, in connection with the increase in the Maximum Principal Amount, the City
desires to amend Exhibit B of the Original Sublease;
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WHEREAS, the City and the Trustee have duly authorized the execution and delivery of
this First Amendment;

NOW, THEREFORE, in consideration of the above premises and of the mutual
covenants hereinafter contained and for other good and valuable conS|derat|on the parties
hereto agree as follows:

Sectlon 1. Substltutlon of Property The City and the Trustee hereby agree that:
the Removed Property shall be removed from the Property leased to the Trustee by the City
pursuant to the Sublease and the Additional Property shall be added to the Property leased to
the Trustee by the City pursuant to the Sublease.

Section 2. Amendment. The definitions of the term “Component” set forth in Article |
of the Sublease is hereby amended in its entirety and as so amended shall be restated to read
as follows:

. “Component” means, as the.context requires, any parcel or parcels constituting a
discrete portion of the Property, including any Property added thereto or substituted therefor
pursuant to Section 7.02 of the Trust Agreement, but does not include any property released
pursuant to Section 7.02 of the Trust Agreement.

Section 3. Execution in Counterparts. This First Amendment 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.

Section 4. Original Sublease. Except as amended hereby, the Original Sublease will
remain in full force and effect. Reference to this First Amendment need not be made in any
note, document, agreement, letter, certificate, the Original Sublease or any communication
issued or made subsequent to or with respect to the Original Sublease , it being hereby agreed
that any reference to the Original Sublease shall be sufficient to refer to the Original Sublease ,
as hereby amended. .

Section 5. Effective Date. This First Amendment shall be effective, and shall become
binding against the City and the Trustee, as of the date hereof.

Section 6. Real Property. The real property encumbered by the Sublease, as
amended by the removal of the Removed Property and the addition of the Additional Property
is set forth in Exhibit A hereto, which Exhibit A shall replace Exhibit A to the Original Sublease.

Section 7. Base RentaI~Payment Schedule. The Base Rental Payment Schedule,
as amended, is set forth in Exhibit B hereto, which Exhibit B shall replace Exhibit B to the
Original Sublease.

~ Section 8. Severability. In case any one or more of the provisions contained herein
should be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability
of the remaining provisions contained herein shall not in any way be affected or impaired
hereby :
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IN WITNESS WHEREOF, the partiés hereto have executed this First Amendment to
Sublease as of the date first above written.

CITY AND COUNTY OF SAN FRANCISCO,
as Lessor

By:

Director of Public Finance

* APPROVED AS TO FORM:

By:

~ City Attorney

U.S. BANK NATIONAL ASSOCIATION, as
Trustee and Lessee

By:

Authorized Officer

[Signature Page to First Amendment to Sublease]
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EXHIBIT A
LEGAL DESCRIPTION

[Insert legal description]

B-1
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EXHIBIT B
BASE RENTAL PAYMENT SCHEDULE

[to come]
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EXHIBIT C
ADDITIONAL PROPERTY LEGAL DESCRIPTION

[Insert legal description]

C-1
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EXHIBIT D
REMOVED PROPERTY LEGAL DESCRIPTION

[Insert legal description]

D-1
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REVOLVING CREDIT AGREEMENT
Dated as of May 1, 2016
| between
CITY AND COUNTY OF SAN FRANCISCO
and
[STATE STREET BANK AND TRUST COMPANY][U.S. BANK NATIONAL ASSOCIATION]
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 [ |

CLEAN RCA
4202826
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REVOLVING CREDIT AGREEMENT

REVOLVING CREDIT AGREEMENT, dated as of ‘May 1, 2016, between the CITY AND
COUNTY OF SAN FRANCISCO (the “City”) and [STATE STREET BANK AND TRUST
CoMPANY][U.S. BANK NATIONAL ASSOCIATION] (together with its successors and assigns, the
“Bank”).

WHEREAS, pursuant to a Trust Agreement, dated as of June 1, 2010, as amended and
supplemented by the First Supplement to Trust Agreement dated May 1, 2016, each by and
between the City and U.S. Bank National Assdciation, as trustee (the “Trustee”) as it may be
further amended, supplemented, modified or restated from time to time 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 Tax-Exempt Lease Revenue Commercial Paper Certificates of
Participation, Series [ ] and Taxable Lease Revenue Certificates of Participation, Series [ ]
(the “Certificates” and each, a “Certificate”) in an aggregate pnn01pa1 amount not to exceed
$75,000,000 at any time;

WHEREAS, the City has requested the Bank to provide liquidity to support such
Certificates by making -available a revolving line of credit, in an amount not to exceed
$81,750,000 at any time. The Bank is willing to make available such a revolving line of credit to
the City, subject to the terms and conditions of this Agreement;

WHEREAS, in reliance upon the prov151ons hereof, the Bank and the City are willing to
enter into this Agreement;

Now, THEREFORE, for valuable consideration the receipt and adequacy of whlch are
hereby acknowledged, the parties hereto agree as follows:

'ARTICLE 1
DEFINITIONS

Section 1.1.  Certain Defined Terms. The following terms, as used herein, have the
following meanings:

“Additional Rental” has the meaning set forth in the Sublease.

“Addvance Rate” means, for any day, a rate per annum equal to:
[ ' __1; provided, however, that upon the 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 less than the highest rate of
interest then borne by any outstanding Certificate.
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“Agreement”’ means this Revolving Credit Agreement as the same may from time to time
be amended, supplemented or otherwise modified in accordance with its terms.

“Alternate Credit Facility” has the meaning set forth in the Trust Agreement.
“Authorized Representative” has the meaning set forth in the Trust Agreement.

“dAvailable Commitment” means, at any date, the sum of the Available Principal
Commitment and the Available Interest Commitment then in effect.

“Available Interest Commitment” means, and in no event shall it exceed, $6,750,000
‘which constitutes two hundred and seventy (270) days of interest at twelve percent (12%) on the
maximum Available Principal Commitment calculated on the basis of actual number of days and
a 360 day year, such initial amount adjusted from time to time as follows: (a) downward in an
amount equal to the Interest Component of any Revolving Loan; (b) upward in an amount equal
to the Interest Component of any Revolving Loan that is repaid, pursuant to the terms of -
Section 2.4 or 2.7 hereof; and (c) downward by an amount that bears the same proportion to the
Available Interest Commitment immediately prior to such reduction as the amount of any
reduction in the Commitment bears to the Commitment immediately prior to such reduction;
provided, however, that after giving effect to any such adjustment the Available Interest
Commitment shall never exceed $6,750,000. Any adjustment pursuant to clause (a), (b) or (c)
above shall occur simultaneously with the event requiring such adjustment.

“Available Principal Commitment” means, and in no event shall it exceed, $75,000,000,
such initial amount adjusted from time to time as follows: (a) downward in an amount equal to
the Principal Component of any Revolving Loan; (b) upward in an amount equal to the Principal
Component of any Revolving Loan that is repaid pursuant to the terms of Section 2.4 or 2.7
hereof; and (c) downward by an amount that bears the same proportion to the Available Principal
Commitment immediately prior to such reduction as the amount of any reduction in the
Commitment bears to the Commitment immediately prior to such reduction; provided, that, after
giving effect to any such adjustment the Available Principal Commitment shall never exceed
$75,000,000. Any adjustment pursuant to clause (a), (b) or (c) above shall occur sunultaneously
with the event requiring such adjustment. '

“Bank’ has the meaning set forth in the introductory paragraph hereof.

“Bank Agreement” means any credit agreement, bond purchase agreement, liquidity
agreement, continuing covenant 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.

“Bank’s Office” means the Bank’s address and, as-appropriate, account as set forth in
Section 7.2 hereof, or such other address or account as the Bank may from time to time notify the

City.
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“Base Rate” shall inean, for any day, the hlghest of | 1-
Each determination of the Base Rate by the Bank shall be conclusive and binding absent
manifest error.

“Base Rental” means the amounts payable of “Base Rental” as set forth in the Sublease.
_ “Base Rental Period” has 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 (iif) a day upon on which banking institutions are
authorized or required by law or executive order to be closed i in the cities and states in which a
Notice of Loan may be presented hereunder.

“CAFR” has the meaning set forth in Section 5.1(a)(i) hereof.
“CDIAC” means the California Debt and Investment Advisory Commission.

“Certificate” and “Certificates” each has the meaning set forth in the first recital of this
Agreement.

“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 prov1ded in the Trust
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.

“Commitment” means an amount equal to the Commitment of the Bank to make Loans to
the City, as such amount may be terminated and/or reduced pursuant to Section 2.6 or 7.1 hereof.
The City and the Bank agree that the Commitment of the Bank is in an amount equal to
$81,750,000 on the date hereof.

“Commitment Period” means the penod commencing on the Effective Date and endmg
on the Commitment Termination Date.

“Commitment Termination Date” means the earliest to occur of:
(a) the Stated Expiration Date;

3
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(b) the date the Commitment is reduced to zero pursuant to Section 2.6 or
Section 7.1 hereof; and

(c)  the Business Day immediately succeeding the Substitution Date.
“Components” has 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, securities, 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 Interest Advance or the conversion of a Principal Advance to a Term Loan.

“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 and this Agreement or any other dealer for the Certificates appointed by the City
pursuant to the Trust Agreement. The Dealer as of the Effective Date is J.P, Morgan Securities
LLC.

“Dealer Agreement” means (i) each Commercial Paper Dealer Agreement, dated as of
May __, 2016, between the City and the 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, modified or restated from time to time in
accordance with the terms hereof and thereof and (ii) any other similar agreement by and
between the City and any other dealer for the Certificates appomted 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,,including without limitation, obligations secured by any of the revenues or
assets of such Person and all obligations of such Person evidenced by bonds (including revenue
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bonds), debentures, notes or other similar instruments; (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; () 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 (j) all obligations of such Person due and payable

under any Swap Contract; 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 set forth in Section 2.6(c) hereof.

“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 | 1

' “Delivery and Paying Agent Agreement” means the Delivery and Paying Agent
Agreement, dated as of June 1, 2010, by and between the City and U.S. Bank National
Association, as Delivery and 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,
modified or restated from time to time in accordance with the terms hereof and thereof.

“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 to the Trust
Agreement and this Agreement

“Dodd-Frank Act” means the Dodd-Frank Wall Street Reform and Consumer Protection
Act of 2010, as enacted by the United States Congress, and signed into law on July 21, 2010, and

all statutes, rules, guidelines or directives promulgated thereunder.

“Effective Date” means May [12], 2016 sub_]ect to the satisfaction, or waiver by the
Bank, of all the cond1t1ons precedent set forth in Section 3.1 hereof.
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" “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 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 etseq.; 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 etseq.; legislation
promulgated pursuant to the California Safe Drinking Water and Toxic Enforcement Act of 1986
(“Proposition 657), Cal. Health & Safety C. § 25249.5 etseq.; Environmental Protection
Agency regulations pertaining to asbestos, including 40 C.F.R. Part 61, Subpart M; and
Occupational Safety and Health Administration regulations pertammg to asbestos, including 29
C.F.R. §1910.1001 and 1926.58..

“ERISA” means the Employee Retirement Income Secunty Act of 1974, as amended, or
any successor statute thereto.

“Event of Default” has the meaning set forth in Section 6.1 hereof.

“Excess Ilyterest” has the meaning set forth in Section 2.15 hereof.

“Excess Interest Fee” has the meaning set forth in Section 2.15 hereof.

“Existing Revolving Loans” has the meaning sét forth in Section 2.2(a)(iii) hereof.

“Federal Funds Rate” means 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 the Fee Agreement dated May [12] 2016 between the City and
the Bank, as amended, supplemented, modified or restated from time to time and any other
" agreement delivered in substitution or exchange for such agreement.

“Final Maturity Date” means, with respect to any Loan, the earliest to occur of (i) the
date which is five (5) years from the related Funding Date, (ii) the Substitution Date, (iii) the
date which is five (5) years from the related Commitment Termination Date, (iv) the date on .
which the Certificates are no longer outstanding nor may be reissued, (v)the date that the
Available Commitment is permanently reduced to zero or this Agreement is otherwise
terminated, including upon the occurrence of an Event of Default and (vi) the date on which the
City issues Certificates (or other commercial paper notes) or bonds payable from and/or secured
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by lease revenue rental payments payable from the General Fund of the Clty, the proceeds of
which could be used to repay such Loan. )

“Fiscal Year” means the twelve-month period ‘commencing on July I' of each year;
provided, however, that the City may, from time to time, agree on a dlfferent twelve-month
period as the Fiscal Year.

“Fitch” means Fitch, Inc., and its successors and assigns.

. “Funding Date” means each date upon which any Revolvmg Loan is made by the Bank
pursuant to the terms hereof.

“GAAP” means 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.

“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 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 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.
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“Holder” means the Bank and any other holder of any interest in the Revolving Bank
Certificate or any Person to which the Bank or any such other holder sells a participation in the
Revolving Bank Certificate (whether or not the City was given notice of such sale and whether
or not the Holder has an interest in the Revolving Bank Certificate at the time amounts are
payable to such Holder thereunder and under this Agreement).

“Interest Advance” has the meaning set forth in Section 2.4(a) hereof.

“Interest Component” in respect of any Revolvmg Loan means the portion of such
Revolving Loan equal to the accrued interest with respect to Certificates upon maturity thereof
paid with the proceeds of such Revolving Loan pursuant to Section 2.1 hereof.

“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.

2

“Loan” means each Revolving Loan, Principal Advance, Interest Advance, Default
Advance or Term Loan made by the Bank to the City pursuant to Article IT hereof.

“Material City Debt” means any Debt of the City which is outstanding in a prm01pa1
amount of $25,000,000 or more:

“Maximum Base Rental” means 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” has the meéning 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 recogmzed securities rating
agency selected by the City.

“No-Delivery Notice” means the notice described in Section 3.4 hereof.

“Notice of Loan” means a written borrowing request, in substantially the form of
Exhibit B hereto, with appropriate completions, executed by the Delivery and Paying Agent,
which requests a Revolving Loan from the Bank. ,

“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.
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“Offering Memorandum” means the Offering Memorandum dated May _ , 2016, with
respect to the Certificates, prepared in connection with the Certificates and any amendments or
supplements thereto, and the documents, if any, incorporated therein by reference.

“Outstanding,” (a) 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; and (b) when used in reference to Loans, means all Loans made by the Bank
pursuant to the terms hereof and not repaid in full to the Bank, or a Participant Bank, by the City
pursuant to the terms hereof.

“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.

“Permz'n‘ed Encumbrances” has 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” has the meaning set forth in the Trust Agreement.

“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 understood
that such rate may not be the Bank’s best or lowest rate. :

“Principal Advance” has the meaning set forth in Section 2.5 hereof. ‘

4 “Principal Component” in respect of any Revolving Loan, means the portion of such
Revolving Loadn equal to the principal amount of Certificates upon maturity thereof paid with the
proceeds of such Revolving Loan pursuant to Section 2.1 hereof.

“Property” has 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.
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“Reimbursement Obligations” means any and all obligations of the City to reimburse the
Bank for any amount advanced as a Loan hereunder and all obhgat1ons to repay the Bank for all
Loans, including in each instance all interest accrued thereon.

“Related Documents’ means this Agreement, the Fee Agreement, the Trust Agreement,
the Certificates, the Revolving Bank Certificate, the Delivery and Paying Agent Agreement, the
Offering Memorandum, the Site Lease, the Sublease and the Dealer Agreements.

“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 2.3 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 advanced as Loans pursuant to this Agreement.

“Revolving Credit Period” means the period commencmg on the Effective Date and
ending on the Commitment Termma’uon Date.

“Revolvz'ng Loan ” means each revolving loan made by the Bank to the City pursuant to
Section 2.1(b) hereof. :

“Risk-Based Capital Guidelines” means (i) the risk-based capital guidelines in effect in
the United States, including transition rules and (ii) the corresponding capital regulations
promulgated by regulatory authorities outside the United States including transition rules, and
any amendments to such regulations. :

“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. '

[“SIFMA” means the Securities Industry and Financial Markets Association
(formerly known as The Bond Market Association -and the Public Securltles Association),
and any successor organization.

“SIFMA Rate” means, on any date, a rate determined on the basis of the seven-day
high grade market index of tax-exempt variable rate demand obligations, as produced by
Municipal Market Data and published or made available by SIFMA or any Person acting
in cooperation with or under the sponsorship of SIFMA and acceptable to the Bank and
effective from such date. In the event Municipal Market Data no longer produces an index
satisfying the requirements of the preceding sentence, the SIFMA Rate (a/k/a, the “SIFMA
Municipal Swap Index”) shall be deemed to be the S&P Weekly High Grade Index, or if
either such index is not available, such other similar national index as reasonably
designated by the Bank.]!

1y.8. Bank
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“Site Lease” means the Site Lease, dated as of June 1, 2010, as amended and
supplemented by the First Amendment to Site Lease dated as of May 1, 2016, each by and
between the City and the Trustee, as from time to time amended, supplemented, modified or
restated from time to time in accordance with the terms hereof and thereof.

“Special Event of Default” means any of the Events of Default described in
Section 6.1(a)(i), (b) (but only with respect the City’s default in the performance of the covenant
set forth in Section 5.1(f) hereof), (e)(i), (f) (but only with respect to the Clty) (g) (but only with

respect to the City), (W)(@1), (h)(i1), (k)(iii), (1) hereof.

“Special Lease Obligation Debt” means Debt described in clause (a) of the defined term
“Debt” (but in such clause (a), only with respect to such Debt which is evidenced by bonds,
debentures, notes (but excluding the principal of and/or interest on commercial paper notes
issued by or on behalf of the City so long as the payment of such principal and/or interest is
supported by a third-party liquidity facility or a third-party credit facility) or other similar
instruments), clause (b) of the defined term “Debt,” clause (d) of the defined term “Debt,” clause
(e) of the defined term “Debt” (but in the case of clause (e), only Debt of others guaranteed by
such Person that payable from and/or secured by lease revenue rental payments payable from the
General Fund of the City (provided, however, that the failure to pay any such guarantee as a
result of any set-off, recoupment, counterclaim or any other defense of such Person shall not
constitute a failure to pay Debt for purposes of Section 6.1(f) of this Agreement), clause (f) of
the defined term “Debt,” in each case, of the City payable from and/or secured by lease revenue
rental payments payable from the General Fund of the City and which is senior to or on parity
-with the Certificates and the Revolving Bank Certificate, clause (j) of the defined term “Debt”
(but in the case of clause (j), only with respect to such Debt (other than any termination
payments thereunder) that provide interest rate support with respect to any Debt of the City
payable from and/or secured by lease revenue rental payments payable from the General Fund of
the City and which is senior to or on parity with the Certificates and the Revolving Bank
Certificate), including, without limitation, all obligations represented by bonds, notes, indentures,
certificates, debentures and similar obligations which are payable from and/or secured by lease
revenue rental payments payable from the General Fund of the City and which are senior to or on
parity with the Certificates and the Revolving Bank Certificate.

“State” means the State of California.

“Stated Expiration Date” means May [11], 2021, as such date may be extended from
© time to time in accordanoe with the terms hereof. ‘ :

A “Sublease ” means the Sublease dated as of June 1, 2010, as amended and supplemented
by the First Amendment to Sublease dated as of May 1, 2016, each by and between the City and
the Trustee, as from time to time amended or supplemented in accordance therewith.

“Substitution Date” means the date of acceptance by the City of an Alternate Credit
Facility in accordance with the terms and provisions of the Trust Agreement.

-11-
114



“Suspension Events” means the occurrence of a Default pursuant to Section 6.1(g)(i)
hereof which causes the suspension of the obligations of the Bank hereunder.

“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
fransactions, 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. K :

“Taxes” has the meaning set forth in Section 2.9(b) hereof.
“Term Loan” has the meaning set forth in Section 2.6 hereof.

“Term Loan Conversion Date” m respect of any Revolving Loan, means the earlier of
~ (i) the 90th day after the related Funding Date and (ii) the Commitment Termination Date.

“Termination Fee” has the meaning assigned that term in the Fee Agreement.
“Trust Agreement” has the meaning set forth in the recitals hereof.

“Trustee” shall mean U.S. Bank National Association, 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. If; after the Effective Date, there shall occur any change in GAAP from
those used in the preparation of the financial statements referred to in Section 5.1(a) 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 leases, either
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the City or the Bank may by notice to the other party hereto, require that the Bank 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
the financial condition of the City shall be the same as if such change had not been made. No
delay by the City or the Bank 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 1.3, financial covenants
shall be computed and determined in accordance with GAAP in effect prior to such change in .
accounting principles.

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 I
REVOLVING CREDIT; TERM LOANS

Section 2.1.  Commitment to Lend. (a) Generally. The City hereby requests the Bank,
and the Bank hereby agrees, on the terms and conditions hereinafter set forth, to establish a
revolving line of credit for the benefit of the City in an amount not to exceed the Bank’s
Commitment for the purpose of making Loans to fund the payment by the City of the principal
of and interest with respect to any Certificates at the stated maturity thereof in accordance with
the terms and provisions of this Agreement and the Trust Agreement. '

(b) Revolving Loans. The Bank agrees, on the terms and conditions hereinafter set
forth, to make Revolving Loans to the City during the Revolving Credit Period in an aggregate
amount at any one time outstanding not to exceed the amount of the Bank’s Commitment. Each
Revolving Loan under this Section 2.1(b) shall be made in an aggregate principal amount equal
to the Principal Component plus the Interest Component, as may be requested by the Delivery
and Paying Agent, to enable the City to pay the principal and accrued interest with respect to
Certificates maturing on the date of such Revolving Loan. The aggregate Principal Component
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of all Revolving Loans made on any date shall not exceed the Available Principal Commitment
on such date. The aggregate Interest Component of all Revolving Loans made on any date shall ‘
equal the lesser of (i) the Available Interest Commitment on such date and (ii) the actual

aggregate amount of interest, if any, accrued on the Certificates to be paid with the proceeds of
such Revolving Loan. 'Notwithstanding anything herein to the contrary, the Bank shall have no
obligation to make a Revolving Loan if the sum of such Revolving Loan plus the aggregate
principal amount of the outstanding Revolving Loans and Term Loans would exceed the
Available Commitment then in effect. The City may borrow under this Section 2.1(b), prepay
under Section 2.7 hereof, and reborrow under this Section 2.1(b) at any time and from time to
time during the Revolving Credit Period (subject to the terms and provisions of this Agreement).

(c) Term Loans. The Bank agrees, subject to the terms and conditions hereinafter set
forth, to make one or more Term Loans to the City on each Term Loan Conversion Date in an
amount equal to the outstanding principal amount of the Principal Advance that matures on the
related Term Loan Conversion Date; provided, however, that the aggregate outstanding principal
amount of all Loans by the Bank shall at no time exceed the amount of the Commitment.

{

Section 2.2.  Method of Borrowing. (2) Revolving Loans. (i) The City has, pursuant to
. the’ Trust Agreement and the Delivery and Paying Agency Agreement, authorized and directed
the Delivery and Paying Agent to act as its agent in the issuance, authentication, delivery and
payment of Certificates and in effecting borrowings under this Agreement to pay the principal of
Certificates on their respective maturity dates. Each Revolving Loan shall be made upon the
Delivery and Payment Agent’s irrevocable notice, on behalf of the City, to the Bank by delivery
to the Bank of a Notice of Loan substantially in the form of Exhibit B hereto appropriately
completed and signed by the Delivery and Paying Agent. Each Notice of Loan must be received
by the Bank not later than 12:00 noon (New York time) on the date of the proposed Revolving
Loan. Each Notice of Loan shall specify (i) the requested date of the Revolving Loan (which
shall be a Business Day), (ii) the principal- amount of Revolving Loans to be borrowed and
(iii) how much of such Revolving Loan will be used to pay the Principal Component of and
Interest Component on the Certificates. Subject to the conditions set forth in this Section and in
Section 3.2 hereof, the Bank agrees to honor a Notice of Loan received on any date on which a
No-Delivery Notice is in effect pursuant to Section 3.4 hereof that is also a date upon which
Certificates are due and payable by making the Revolving Loan requested in accordance with
this paragraph (a)(i); provided, however, that the Bank shall honor Notices of Loan only for
Certificates which were originally issued prior to the issuance of a No-Delivery Notice. Any
Notice of Loan received by the Bank shall be irrevocable and binding upon the Delivery and
Paying Agent and the City.

(ii). Upon satisfaction of the applicable conditions set forth in this Section and Section
3.2 hereof, the Bank shall make all funds so received available to the Delivery and Paying Agent,
on behalf of the City and unless otherwise directed by the City, no later than 2:30 p.m. (New
York time) on the Business Day specified in the applicable Notice of Loan by wire transfer of
such funds, in each case in accordance w1th mstruc’uons provided to (and reasonably acceptable
to) the Bank by the City.
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(i) If the Bank is requested to make Revolving Loans hereunder on a day on which the
City is to repay all or any part of the principal of outstanding Revolving Loans ( “Existing
Revolving Loans "), the Bank may apply the proceeds of the requested Revolving Loans to repay
such Existing Revolving Loans and only an amount equal to the excess (if any) of the principal
amount of such Revolving Loans being borrowed over the outstanding principal of and accrued
interest on such Existing Revolving Loans shall be made available by the Bank to the City.

(iv) - Nothing herein shall be deemed to obligate the Bank to obtain the funds for the
making of any Loan in any particular place or manner or to constitute a representation by the-
Bank that it has obtained or will obtain the funds for the rnakmg of any Loan in any particular
place or manner. However, the Bank will make any Loan Hereunder with its own funds.

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 at
the times and in the amounts set forth therein. The terms and provisions of the Fee Agreement
are incorporated herein by reference. All references herein or in any other document to amounts
or obligations due hereunder or under this Agreement shall be deemed to include, without
limitation, all amounts and obligation due under the Fee Agreement, and any reference to this
Agreement shall be deemed to include a reference to the Fee Agreement. All fees paid under this
Agreement and the Fee Agreement shall be fully earned when due and nonrefundable when paid.

Section 2.4.  Repayment of Revolving Loans. (a) Subject to the provisions of Section 2.5
and Section 2.6 hereof, the City will pay or cause to be paid to the Bank the Principal
Component of each Revolving Loan with respect to maturing Certificates on the same Business -
Day such Revolving Loan is honored. The portion of each Revolving Loan that constitutes the
Interest Component (each such portion being an “Inferest Advance™) shall be due and payable
two (2) Business Days following the date of the related Revolving Loan. "The City shall pay or
cause to be paid interest on each Interest: Advance on the date such Interest Advance is repaid at
a rate per annum equal to the applicable Advance Rate. -

(b) Any amount of any Revolving' Loan that is not repaid to the Bank when due as
provided in clause (a) of Section 2.4, shall bear interest at theé 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) Each Revolving Loan shall be noted by the Bank as principal due and owing on the
grid attached to the Revolving Bank Certificate issued to the Bank in accordance with
Section 2.11 hereof; 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 Bank Certificate.

Section 2.5.  Principal Advances. If the Bank shall make any Revolving Loan hereunder
‘with respect to the payment of principal of maturing Certificates and the conditions precedent set
forth in Section 3.3 shall have been fulfilled on the Funding Date, 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 the Principal Component of such Revolving Loan shall constitute a
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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 to 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 hereof 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 Final Maturity Date. The principal amount of each
Term Loan shall be amortized over the period from the Term Loan Conversion date to the Final
Maturity Date 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
Available Commitment and the amounts available to be drawn thereunder by the Delivery and
Paying Agent by any Notice of Loan 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.

(¢) If (i) the Bank shall make any payment hereunder pursuant to a Notice of Loan and
the conditions set forth in Section 3.3 hereof 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 3.3 hereof shall have -
not been fulfilled on the Term Loan Conversion Date, or (iii) an Event of Default shall have
occurred while any Revolving Loan, Principal Advance, Interest Advance or Term Loan remains
outstanding, then, in each case, such payment, Revolving Loan, Principal Advance, Interest
Advance or Term Loan, as applicable, shall then constitute or become a default advance made by
the Bank to the City on the date of such event and in the amount of such payment or advance
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hereunder (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 subject 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, Interest Advances, Default Advances or
Term Loans, Reinstatement of Available Commitment. (a) The City may prepay or cause to be
prepaid the amount of any Principal Advance, Interest Advance, Default 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 applied by the Bank against
each such Principal Advance, Interest Advance, Default Advance or Term Loan, as the case may
be, first to any Default Advance and, thereafter, in the order in which each such Principal
Advance, Interest Advance or Term Loan, as the case may be, was made. .

(b) Any prepayment made under Section 2.7(a) hereof shall be applied by the Bank as a
reimbursement of the related Principal Advance, Interest Advance, Default Advance or Term
Loan (and as a prepayment of the Principal Advance, Interest Advance, Default Advance or
Term Loan, as the case may be, resulting from such Principal Advance, Interest Advance,
Default Advance or Term Loan) and, in the case of a prepayment. of a Principal Advance,
Interest Advance or Term Loan, the City irrevocably authorizes the Bank to reinstate the
Available Commitment 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 Available Commitment so reinstated) for sale or otherwise
until the Available Commitment has been reinstated pursuant to the terms of this Agreement.
The amount of the Available Commitment and the amounts available to be drawn thereunder by
the Delivery and Paying Agent by a Notice of Loan shall not be increased with respect to
_ .repayments of Term Loans or Default Advances, unless otherwise agreed to in writing by the

Bank. .

(c) Inthe event that the Delivery and Paying Agent delivers any Certificates while any
_ Principal Advance, Interest Advance, or Term Loan or any portion of any Principal Advance,
Interest Advance or any Term Loan remains unpaid, the City shall apply the proceeds of any
such Certificates to the prepayment of such outstanding Principal Advance, Interest 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, Interest Advance or Term Loan in the order in
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which each such Principal Advance, Interest Advance or Term Loan, as the case may be, was
made. :

Section 2.8. . Increased Costs; Capital Adequacy. (2)In the event of the adoption after
the Effective Date of any law, rule or regulation (domestic or foreign), or any change after the
Effective Date 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 of law): '

(i) subjects the Bank or any Participant Bank to any tax, deduction or
withholding with respect to this Agreement, the Fee Agreement or the Revolving Bank
Certificate (other than any tax based upon the overall net income of the Bank or such
Participant Bank), or '

(i)  imposes, modifies or deems applicable any reserve, capital or 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
such Participant Bank hereunder, the Fee Agreement 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 Pérticipant Bank, with respect to this Agreement, the Fee Agreement or the Revolving Bank
Certificate, as reasonably determined and allocated by the Bank or such Participant Bank, by an
. 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 described 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 noticé, 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
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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 (i) 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 abox%e 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
Effective Date 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 thé 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 (A) affecting
the amount of capital or liquidity to be maintained by the Bank or such Participant Bank or the
Bank’s or such Participant Bank’s parent or holding company, if any or (B) reducing the rate of
return on capital or liquidity of the Bank or such Participant Bank as a consequence of its rights
or obligations hereunder, the Fee Agreement 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 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 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. A certificate setting forth such reduction in rate of return on capital
(including such detail as the City may reasonably réquest), 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 réasonable estimates, assumptions, allocations and the like that the Bank or
such Participant Bank in good faith determines to be appropriate: ‘

(¢) 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
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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 Séction 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,
regulatlon policy, guideline, interpretation, or directive (whether or not having the force of law)
ot 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 Sectlon 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.2.3 and Section 2.4 hereof to the Bank of the amount advanced as a Loan pursuant to a
Notice of Loan hereunder 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 States of America to the account
of the Bank at the Bank’s 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 amount that would have been requlred 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 2.8 shall be considered to have been made on the next
succeeding Business Day. Computations of the Advance Rate, the Base Rate, the Prime Rate, .
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the Federal Funds Rate[, the SIFMA Rate]? and the.Defaul;c 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
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 2.8(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.

(¢) 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 March [11], 2021; provided that such date shall be subject to extension
at any time following the then scheduled Stated Expiration Date, as set forth below. On any date

2 U.S. Bank only
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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 Extension, 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, 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 Loan made hereunder and from each 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 of this 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 obligation of the City due and owing to the Bank under this Agreement

_with respect to-Loans made by Bank hereunder, 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 therefor pursuant to Sections 2.5
and 2.6 hereof respecting outstanding Revolving Loans 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

The Revolving Bank Certificate shall bear interest and shall be due and payable on the
dates, in the amounts, and under the circumstances set forth herein. The City’s obligations to
repay each Loan and to pay interest thereon as provided herein and to pay all other Obligations
shall be evidenced and secured by the Revolving Bank Certificate, payable to the Bank and in

the principal amount equal to the Bank’s Commitment, and the City shall, without duplication (i)
make a principal payment on the Revolving Bank Certificate on each date on which the City is
required to make a principal payment on each Loan in an amount equal to the principal payment
due on such date, (ii) pay interest with respect to the Revolving Bank Certificate on each date on

" which the City is required to make an interest payment with respect to each Loan in an amount

equal to the interest payment due on such date and (iii) make payment on the Revolving Bank

Certificate on each date on which any other Obligation is due and owing hereunder in an amount

equal to the amount of such Obligation on such date. The payment of the principal and interest
with respect to the Revolving Bank Certificate shall constitute payment of the principal and
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interest with respect to the related Obligation and the payment of the principal of and interest on
the Obligation shall constitute the payment of and principal and interest on the Revolving Bank
Certificate and the failure to make any payment on any Obligation when due shall be a failure to
make a payment on the Revolving Bank Certificate and the failure to make any payment on the
Revolving Bank Certificate when due shall be a failure to make a payment on the Obligation.

Section 2.12.  Obligations Absolute. The obligations of the City under this Agreement
shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance
with the terms thereof, under all circumstances whatsoever, including 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 conéent 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 successor Delivery and Paying Agent (or. any person or entity for

whom any such successor may be acting), or any other Person, whether in connection
with this Agreement, any Related Document or any unrelated transaction;

"(d) any Notice of Loan or other demand, statement or any other document
presented hereunder proving to be forged, fraudulent or invalid in any respect or any -
statement therein being untrue or inaccurate in any respect whatsoever;

() any non-application or misapplication by the Délivery and Paying Agent
of the proceeds of any Loan hereunder; :

(f) payment by the Bank hereunder to the person entitled thereto against
presentation of a Notice of Loan which does not comply strictly with the terms hereof; 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 Agreément are a
“special obligation of the City payable solely from the Pledged Property and subject to the fair
‘rental value with respect to the Components subject to the Sublease.

Section 2.13.  Termination. (a) Notwithstanding any provision of this Agreement or the
Fee Agreement to the contrary, the City shall not terminate, replace or permanently reduce the
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Commitment prior to the Stated Expiration Date except upon (i) the 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.

(b) The City shall not reduce the Commitment to a level such that the Available
Principal Commitment is less than the outstanding principal amount of the Certificates or the
Available Interest Commitment is less than the amount of accrued interest with respect to
Outstanding Certificates to their respective maturity dates. ’

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 Bank 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. 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. No filing, registration, recording or publication of this Agreement or
the Revolving Bank Certificate or any other instrument is requlred to establish the pledge of 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
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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 Commitment 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
Commitment 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.

Section 2.17.  Rights of the Bank. ~ At any time any Loan is outstanding hereunder, the
Bank shall be entitled to and shall be deemed to have all rights, privileges and security accorded
owners of Certificates as provided in the Certificates and the Trust Agreement.

ARTICLE ITT
CONDITIONS

Section'3.1.  Conditions to Closing and Effectiveness of this Agreement. The obligation
of the Bank to make Revolving Loans in accordance with Section 2.1 hereof shall become
effective subject to the fulfillment of the following conditions precedent on or before the
Effective Date in form and substance and in a manner satisfactory to the Bank:

" (@  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
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as the Bank and its counsel may reasonably request evidencing any other -
necessary action.

(i) 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, the
Revolving Bank Certificate and the other documents to be delivered by the City
hereunder.

((iii)  Executed or certlﬁed copies, as applicable, of cach of the Related
Documents in form and substance satisfactory to the Bank. '

(iv) A letter addressed to the Bank from Jones Hall, A Professional
Law Corporation, Special Counsel, entitling the Bank to rely on such firm’s
approving opinion addressed to the City.

(v)  An opinion of Jonmes Hall, A Professional Law Corporation,
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 Loans
made by the Bank hereunder and constitutes & 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) this Agreement 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".

(vi))  The Revolving Bank Certificate, duly executed and deliveréd to
the Bank. : '
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(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 Effective Date, no
Default or Event of Default has occurred and is continuing, or would result from
the execution and delivery of this Agreement or the Fee Agreement, and that
(B) on the Effective Date and after giving effect to the execution and delivery of
the Agreement or the Fee Agreement, 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.

(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)  Written evidence of title insurance on the Components insuring the
Trustee and naming the Bank an additional insured, in an amount not less than the
Commitment, 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 acceptable to the Bank and its
counsel and authorized to issue such insurance in the State of California.

(xiii) 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.

(xiv)  Evidence of the City’s current hazard and rental interruption
insurance for the Components, assuming an interest rate of at least 12% and such
insurance shall be satisfactory to the Bank. 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
deliver Notices of Loan under this Agreement, and with respect to such other
matters as the Bank may reasonably request, and an opinion of counsel to each of
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the Deﬁvery 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 or “BBB-” by Fitch.

(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 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.

(¢) The City shall have made payment to the Bank of all amounts due on the
Effective Date hereunder and under the Fee Agreement.

Section 3.2.  Conditions to Making Revolving Loans. The obligation of the Bank to
make any Revolving Loan is subject to the satisfaction of each condition in Section 3.1 hereof on
or prior to the Effective Date, receipt by the Bank of a properly presented and conforming Notice
of Loan in accordance with Section 2.2(a) hereof and the satisfaction of the further condition that
no Special Event of Default shall have occurred and no Suspension Event shall have occurred
and be continuing. In addition, the Bank shall have no obligation to make any Revolving Loan
- the proceeds of which shall be used to pay the principal and/or interest with respect to maturing
Certificates that were issued by the City after receipt by the Delivery and Paying Agent and the
City of a No-Delivery Notice.- The submission of a Notice of Loan by the Delivery and Paying
Agent shall be deemed to be a representation and warranty by the City on the date of such
borrowing that no Special Event of Default shall have occurred and no Suspension Event shall
have occurred and be continuing.

Section 3.3.  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:

() 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 4.1(p) hereof) shall be true and correct on and as of such date, as if
made on and as of such date.
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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 3.4.  No-Delivery Notice. The Bank may deliver a notice to the Delivery and
Paying Agent in the form of Exhibit D hereto (a “No-Delivery Notice”) at any time that the Bank
shall have determined that (i) a Default or Event of Default shall have occurred and be’
continuing or (ii) any representatron or warranty of the Cny set forth in Article 4 hereof (other
than in Section 4.1(p) hereof) shall, in the reasonable opinion of the Bank, no longer be true and
correct in-any material respect. Upon receipt of a No-Delivery 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 is rescinded by the Bank. 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 which, in its good
'~ faith judgment, the Bank determines to be in accordance with this Section 3.4. Notwithstanding
anything in this Section 3.4 which may be to the contrary, a No-Delivery Notice shall not affect
the obligation of the Bank to honor demands for payment hereunder with respect to Certificates
authenticated prior to the receipt by the Delivery and Paying Agent of such No-Delivery Notice,
and the Delivery and Paying Agent shall continue to have the right to request Revolving Loans
hereunder to pay the principal and accrued interest with respect to maturing Certificates
_authenticated prior to the receipt by the Delivery and Paying Agent of such No-Delivery Notice.’

A No-Delivery 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 in writing shall
not render such No-Delivery Notice ineffective. The Bank will furnish a copy of any No-
Delivery Notice to the City and the Dealer promptly following delivery thereof to the Delivery
and Paying Agent, but the failure to furnish any such copy shall not render ineffective such No-
Delivery Notice.

Section 3.5.  Conditions Precedent to Each Certificate Issuance. No Certificate shall be
issued unless on the date of such issuance, each of the following conditions precedent shall have
been fulfilled in a manner satisfactory to the Bank (or waived by the Bank in writing):

(a)  Representations and Warranties, No Event of Default. The

. representations and warranties contained herein, each other Related Document and each

certificate or other writing delivered to the Bank pursuant hereto or thereto on or prior to

- the date of such issuance shall be correct on and as of such date as though made on and as

of such date and no Event of Default or Default shall have occurred and ‘be continuing on
such date or would result from such issuance. -

(b)  Certificates. All conditions precedent for the issuance of the Certificates
" hereunder and under the Trust Agreement and the Delivery and Paymg Agent Agreement

shall have been satisfied.

(¢)  Sublease. The Sublease shall be in full force and effect.
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(d)  Governmental Approvals. No registration, notice, qualification or other
filing is required to be made with any Governmental Authority in connection with the
issuance of the Certificates or, if required to be made, has been or will be made prior to
the date of such issuance. '

(e)  No-Delivery Notice. The Bank shall not have given a No-Delivery Notice.

() Available Commitment. After the issuance of-the Certificates, the
.aggregate principal amount of all Loans and Certificates that will be outstanding
immediately after such issuance will not exceed the amount of the Available
Commitment.

Unless the City shall have previously advised the Bank in writing that one or more conditions set
forth in subsections (), (b), (¢), (d) and (f) of this Section 3.5 have not been satisfied, the City
shall be deemed to have represented and .warranted -that on the date of such issuance ‘or
authentication of any Certificate the above conditions have been satisfied.]

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 Revolving
Loan made hereunder 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 this 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 furthier consent or action by or in respect of, or filing
with, any governmental body, agericy, 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 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 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
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materially and advérsely’ affect the ability of the City to perform its obligations hereunder
or under any other Related Documents to which it is a party.

(¢)  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
Effective 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 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.

® No Soverezgn Immunity. The City does not enjoy any nghts of immunity
on the grounds of sovereign 1mmun1ty 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 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 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
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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 Effective Date, and as of the date of each execution and
delivery of Certificates under the Trust Agreement, does not contain any untrue statement
of any material fact. '

() - 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.

(k)  Disclosure. Except as disclosed in writing to the Bank prior to the
Effective 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.

(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, thiere 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.
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(n)  Envirommental 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 petential 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.

(0) 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 er carrying any margin stock.

(p) ERISA. Other than as disclosed in writing to the Bank prior to the
Effective 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 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.

(@ No Taxor F ee. Neither the execution or delivery of this Agreement or the
advance of any amounts pursuant to this Agreement will glve rise to any tax or fee
imposed by any local or state agency or governmental body

(t) Usury. The terms of this Agreement and the Related Documents
regarding calculation and payment of interest and fees do not v1olate 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 City under the Related Documents remains
unpaid, the Property will remain an essential asset of the City.

(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
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by the Property and the benefits therefrom which will accrue to the City and the general
public.

(u)  Anti-Terrorism Laws. The City is not in violation of any Laws relating to
terrorism or money laundering (“dnmti-Terrorism Laws”), including Executive Order
No. 13224 on Terrorist Financing, effective September 24, 2001 (the “Executive
-Order”), and the Patriot Act;

(i) The City is not any of the following:

(A) aPerson that is listed in the annex to, or is otherwise subject to the
provisions of, the Executive Order;

(B)- aPerson owned or controlled by, or acting for or on behalf of, any
Person that is listed in the annex to, or is otherwise subject to the provisions of,
the Executive Order;

(C) a Person with which the Lender is prohibited from dealing or
otherwise engaging in any transaction by any Anti-Terrorism Law;

(D) a Person that commits, threatens or conspires to commit or
supports “terrorism” as defined in the Executive Order; or

(E) a Person that is named as a “specially designated national and
blocked person” on the most current list published by the Office of Foreign Asset
Control (“OFAC”) or any list of Persons issued by OFAC pursuant to the
Executive Order at its official website or any replacement website or other
replacement official publication of such list; and

. (ii)" to the best of the City’s knowledge, the City (A) does not conduct any
business or engage in making or receiving any contribution of funds, goods or services to
or for the benefit of any Person described in subsection (i) above, (B) does not deal in, or
otherwise engage in any transaction relating to, any property or interests in property
blocked pursuant to the Executive Order or (C) does not engage in or conspire to engage
in any transaction that evades or avoids, or has the purpose of evading or avoiding, or
attempt to violate, any of the prohibitions set forth in any Anti-Terrorism Law.

(v) Additional Rental. All Obligations of the City hereunder, other than the

principal of and interest on the Loans, shall be paid as Additional Rentals pursuant to
" Section 3.1(h) of the Sublease. '

ARTICLEV

COVENANTS
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Section 5.1.  Covenants. The City agrees that so long as any amounts may be drawn
hereunder or any amount payable hereunder remains unpaid:

(@ Informatzon The City will prepare or cause to be prepared and deliver to
the Bank the following:

() 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;

. (i)  concurrently with the delivery of the financial 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 not1ce be given or time elapse or
both, that has occurred and is continuing;

(i)  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.

(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 égrees that it will
- perform and comply with each and every covenant and agreement required to be
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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 prov1s1on were set.forth
herein in its entirety. To the extent that any such incorporated provision perrmts 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 Available
Commitment; No-Delivery after Receipt of No-Delivery Notice.

() 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 Avallable
Commitment.

(i) 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 No-Dehvery Notice unless and until such No-Delivery Notice is
rescinded.

(€) 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 w1th respect thereto.

(®  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
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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"
(1) 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.

1) . 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.

(3)  Dealer(s); Trustee; Delivery and Payzng 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 developmg, to prosecute all actions, suits, or other proceedings as may be
reasonably appropriate for such purpose. '

()  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. :
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(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.

(t) Maintenance of Insurance. Insurance shall be provided and mamtamed in
the manner and in form and substance 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 ad 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 perform such covenants and agreements.
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, (t) Use of Loan Proceeds. The City shall cause the 'D'eliv‘ery and Paying
Agent to use the proceeds of Loans made hereunder solely to pay the principal and
interest with respect to maturing Certificates.

(0) 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 Bank to enforce any of the obhgatlons of the City under this
Agreement or any other Related Document.

(x) Alternate Credit Faczlzty. The City agrees to use its best efforts to obtain
.an Alternate Credit Facility for this Agreement in the event that (A) the Bank decides not
to extend the Stated Expiration Date (such replacement to occur on the then current
Stated Expiration Date), (B) any Revolving Loan made hereunder converts to a Term
Loan or (C) this Agreement shall otherwise terminate 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.

: (2) 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 and (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 the prior written consent of the Bank, at the time
of entering into such SWap Contract. :

. (aa)  Future Credzt Facilities. (1) 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
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maximum rate with respect to the obligations under the related Bank Agreement in
excess of 12% per annum (any such right, an “Additional Right”), any such Additional
Right shall automatically be deemed to be incorporated into this Agreement and the Bank
shall have the benefits of such Additional Right. Upon the request of the Bank, the City
shall promptly, enter into an amendment to this Agreement to include such Additional
Right, provided that the Bank shall maintain the benefit of such Additional Right even if
. the City fails to provide such amendment. Notwithstanding the foregoing, no Additional
Right (except for those relating to shorter amortization periods with respect to term outs
or a maximum rate 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 Right, if the related Bank Agreement is entered into by the
. City after the four (4) month anniversary of the Effective Date; except that any
Additional Right 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 5.1(aa), and the City shall enter into an amendment hereto to include such
Additional Right, 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
Right; then, without the consent of the Bank this Agreement shall be deemed to
automatically no longer contain the related Additional Right and the Bank shall no longer
have the benefits of any such Additional Right.

(ii) Notwithstanding anything to the contrary set forth in this Agreement,
(1) the obligations of the Bank hereunder may not be immediately terminated or
suspended other than as a result of a Special Event of Default or a Suspension Event (in
each case, as such terms are defined as of the Effective Date or as amended pursuant to
any amendment hereto provided that, in connection with any such amendment, (a) the
then-current ratings on the Certificates (and the City shall use its best efforts to cause
each such Rating Agency to provide a rating confirmation within thirty (30) days of the
date on which the related Bank Agreement becomes effective) shall have been confirmed
by each Rating Agency then rating the Certificates and (b) such amendment shall only
become effective on a date on which all Certificates have matured (and the City shall (x)
use its best efforts to cause any Certificates outstanding on and after the date on which
the related Bank Agreement becomes effective to be rolled only to the maturity date of
the longest maturity date of any outstanding Certificates on the date on which the related
Bank Agreement becomes effective and (y) update the Offering Memorandum with
respect to the related changes prior to offering Certificates after such date with the
amendments)) and (2) no additional condition precedent to the extension of Revolving
Loans may be added to Section 3.2 hereof unless in connection with such amendment the
then-current ratings on the Certificates have been confirmed by each Rating Agency then
rating the Certificates (and the City shall use its best efforts to cause each such Rating
Agency to provide a rating confirmation prior to the date on which the related Bank
Agreement becomes effective).

(iii) The City shall not, directly or indirectly, enter into or otherwise consent to
any Bank Agreement, which such Bank Agreement provides the counterparty thereto
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with additional or more restrictive events of default the remedy for which is in an
immediate termination or suspension of the obligations of the related provider than are
provided to the Bank in this Agreement or which are incorporated into this Agreement
pursuant to an amendment referred to in Section 5.1(aa)(i) hereof.

(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 Bank’s obligations
hereunder or to otherwise refinance the Certificates.

(cc)  Tax-Exempt Certificates. The City shall not take any action or omit to
take any action which, if taken or omitted, would adversely affect the tax-exempt status
of any Certificate issued as tax-exempt.

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:

(@ 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,
(i) 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, (iii) any other Obligation (other then Obligations specified in
clause (i) or (ii) of this Section 6.1(a)) as and when due hereunder and the continuance of
such failure for a period of thirty (30) days after written notice thereof or (iv) the
principal of any Certificate when due, but the case of this clause (1V) only, solely in the
event a Suspension Event has occurred and is continuing;

(b)  The City shall default in the performance of any of the covenants set forth
in Section 5.1(b), (d), (g), (1), K)(®), (D, @), (0), (@), (@), (5), (), (V), (W) or (2)(ii) 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
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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)  (i)(A) The City shall fail to pay when due and payable any principal of or
interest on any Special Lease Obligation Debt (including, in each case, without
limitation, any principal or sinking fund installments but excluding a failure to pay any
amount described in clause (f) of the definition of “Debt” herein which has been
accelerated pursuant to the terms of a letter of credit, credit agreement, standby bond
purchase agreement or other similar instrument), and such failure shall continue beyond
any applicable period of grace specified in any underlying indenture, contract or.
instrument providing for the creation of or concerning the Special Lease Obligation Debt;
or any failure to pay the principal of or interest on any Special Lease Obligation Debt
under any indenture, contract or instrument providing for the creation of or concerning
such Special Lease Obligation Debt shall occur and shall continue after the applicable
grace period, if any, specified in such agreement or instrument, if the effect of such
failure to pay the principal of or interest on any Special Lease Obligation Debt is to
accelerate, or to permit the acceleration of, the maturity of such Special Lease Obligation
Debt or (B) the City shall fail to pay, when due and payable, any interest on any
commercial paper notes issued by or on behalf of the City which constitute Special Lease -
Obligation Debt; or (ii) the City shall (A) fail to make any payment ‘on any Material City
Debt (other than the Certificates or as set forth in clause (i) of this paragraph (e)) 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 aptional 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 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
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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) (1) A case or other proceeding shall be commenced against the City or the
Trustee (x) 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 (y)
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar
official of it or any substantial part of its property, or any writ, judgment, warrant of
attachment, execution or similar process against all or any substantial part of its assets,
and such involuntary case shall remain undismissed and unstayed for a period of sixty
_ (60) days; or (ii) 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;

(h) (i) Any provision of this Agreement, the Certificates, the Revolving Bank
Certificate, the Delivery and Paying Agent Agreement, or the Trust Agreement related to
the payment of principal or interest with respect to the Certificates or the Revolving Bank
Certificate or the pledge of the Pledged Property shall at any time for any reason cease to
be valid and binding or fully enforceable on the City as determined by any Governmental
Authority of competent jurisdiction in a final nonappealable judgment, or (ii)(a) the
validity or enforceability of any provision of this Agreement, the Certificates, the
Revolving Bank Certificate, the Delivery and Paying Agent Agreement or the Trust
Agreement related to the payment of principal or interest with respect to the Certificates
or the Revolving Bank Certificate or the pledge of the Pledged Property shall be
contested by the City or (b) any Governmental Authority having appropriate jurisdiction
over the City shall make a finding or ruling or shall enact or adopt legislation or issue an
executive order or enter. a judgment or decree which contests the. validity or
enforceability of any provision of this Agreement, the Certificates, the Revolving Bank .
Certificate, the Delivery and Paying Agent Agreement or the Trust Agreement related to
the payment of principal or interest with respect to the Certificates or the Revolving Bank
Certificate or the pledge of the Pledged Property, or (c) the City shall deny that it has any
~or further liability or obligation under this Agreement, the Certificates, the Revolving
Bank Certificate, the Delivery and Paying Agent Agreement or the Trust Agreement or
(iii) any provision of this Agreement or any Related Document other than a provision
described in clause (i) and (ii) of this Section 6.1(h) shall cease for any reason whatsoever
to be a valid and binding agregment of the City or the Trustee, or the City or the Trustee
shall contest the validity or enforceability thereof; '
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(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)  Anevent of defanlt 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, (ii) 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 shall be reduced below “Baal” (or its
equivalent), “BBB+"” (or its equivalent) or “BBB+” (or its equivalent), respectively, or
(iii) the 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 or suspended for credit related reasons or reduced
below “Baa3” (or its equivalent), “BBB-" (or its equivalent) and “BBB-” (or its
equivalent), respectively; provided, however, that, for purposes of Section 6. Ol(k)(n)
hereof, 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);

(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 unsatlsﬁed and unstayed for a period of sixty
(60) days;

(m) Any Event of Default (or term of like meaning or effect) shall have
occurred under any Bank Agreement related to any Lease Obligation Debt; or

(n) The Internal Revenue Service declares the interest with respect to any
Certificate issued as tax-exempt is not excludable from gross income for federal income

tax purposes.

Section 6.2.  Upon an Event of Default. If any Event of Default shall have occurred

and be continuing, the Bank may 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(c) hereof.
Notwithstanding anything to the contrary contained in the preceding sentence, upon the
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occurrence or existence of an Event of Default of the type described in Section 6.1(f) or (g)
hereof, the remedies described in the immediately preceding sentence 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 the occurrence of any Special Event' ofJ Default, the Commitment shall
automatically and immediately terminate with respect to all ‘outstanding Certificates and .the
Bank shall have no obligation to make any Revolving Loan.

Upon the occurrence of an Event of Default that is not a Special Event of Default, the
Bank may, by notice to the City, terminate the Commitment.(except as provided below), deliver
a No-Delivery Notice to the Delivery and Paying Agent directing the Delivery and Paying Agent
to cease issuing any Certificates, whereupon no additional Certificates shall be issued, the
Available Commitment shall immediately be reduced to the then outstanding principal amount of
Certificates, and the Available Commitment shall be further reduced in a similar manner as and
. when such Certificates mature; provided that the Commitment shall not terminate, and the right
of the Bank to 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 shall
not effect the obligation of the Bank to make Revolving Loans in an aggregate principal amount
equal to the Commitment to the extent necessary for the City to make required payments of
* principal of the Certificates issued and sold prior to the date upon which the No-Delivery Notice
is received by the Delivery and Paying Agent; provided further that if any Revolving Loan is
made that would not have been made but for the application of the immediately preceding
provision, such Revolving Loan shall be immediately due and payable on the date such
Revolving Loan was made.

Upon the occurrence of a Default under Section 6.1(g)(i) hereof, the obligation of the
- Bank to make Revolving Loans hereunder shall be automatically and immediately suspended
until the proceeding referred to therein is terminated prior to the court entering an order granting
the relief sought in such proceeding. In the event such proceeding is terminated, the obligation
of the Bank to make Loans hereunder shall be reinstated and the terms of this Agreement will
continue in full force and effect (unless the obligation of the Bank to make Loans hereunder shall
have otherwise expired or terminated in accordance with the terms hereof or there has occurred a
Special Event of Default) as if there had been no such suspension.

Failure to take action in regard to one or more Events of Default shall not constitute a
waiver of, or the right to take action in the future in regard to, such or subsequent Events 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.
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Section 6.3.  Suits at Law or in Equity and Mandamus. If any Event of Default shall
occur, then and in every such case the Bank 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 Bank by this Agreement, the Revolving Bank Certificate or by law. The provisions of this
Agreement shall be a contract with each. and every Holder and the duties of the City shall be
enforceable by any Holder by mandamus or other appropriate suit, action, or proceeding in any
court of competent jurisdiction.

Section 6.4. Remedies Not Exclusive. No remedy herein conferred upon or.reserved to
the Holder is intended to be exclusive of any other remedy, and every such remedy shall be
cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing, at law or in equity-or by statute or otherwise, and may be exercised at any time or from
time to time, and as often as may be necessary, by any Holder.

ART;CLE Y11
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 beeffective 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 Loans under this Agreement:

[State Street Bank and Trust Company]
[Address]
Attention: [ ]
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Telephone: [(_ ) - - ]
Facsimile: [(_ ) - 1]

[U.S. Bank National Association]
[Address] '

Attention: [ . ]
Telephone: [(__ ) - ]
Facsimile: [(__ ) - ]

With a copy to: -

[State Street Bank and Trust Company
One Lincoln Street, Sth Floor

Boston, Massachusetts 02111
Attention: Mimi Li

Telephone: (617) 664-3196

Facsimile: (617-946-0188]

[U.S. Bank National Association]
Attention: [ : ] '
Telephone: [(_ ) - 1]
Facsimile: [(_ )_ - ]

.If to [State Street Bank and Trust
Company][U.S. Bank National
Association] for payment of obligations
hereunder or under the Fee Agreement:

Wire instructions with respect to Facility or -
Other Fees:

[State Street Bank and Trust Company
ABA #

Account Name:

Account Number:

Reference:]

[U.S. Bank Natijonal Association]
[ABA #]

Account Name:

Account Number:

Reference:]

Wire instructions to Revolving Credit Agreement reimbursement of Loans:

[State Street Bank and Trust Company
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ABA #

Account Name:
Account Number:
Reference:]

[U.S. Bank National Association]
[ABA# - - - 1]

Account Name:

Account Number:]

Ifto the De]ivery and Paying Agent:

[U.S. Bank National Association,
as Delivery and Paying Agent
100 Wall Street; Suite 1600
New York, New York 10005
Attention: Corporate Trust Department
Facsimile: (212) 514-6841]

If to the Trustee:

[U.S. Bank National Association,
as Trustee :

One California Street, Suite 1000

San Francisco, California 94111

Attention: Corporate Trust Services

Facsimile: (415) 677-3769]

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 or 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.

Section 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
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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 5.1(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 execution of the Agreement and the Fee Agreement or the use of any proceeds of Loans;
(iv) the execution, delivery and performance of this Agreement, or the making or the failure to
honor a properly presented -and conforming request for Loans hereunder; 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 to the
extent, but only to the extent, caused by the willful misconduct or gross negligence of the Bank
as determined by a final and nonappealable judgment of a court of competent jurisdiction.

() Waiver of Consequential Da\mages, Etc. To the fullest extent permitted by
applicable law (as to which no representation is made by the City), the City shall not assert, and
hereby waives, any claim against any Indemnified Party, on any theory of liability, for special,
indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of, this Agreement, any other Related Document or any
agreement or instrument contemplated hereby or thereby, the transactions contemplated hereby
or thereby or the use of the proceeds of Loans made by the Bank hereunder. No Indemnified
Party referred to in subsection (b) above shall be liable for any damages arising from the use by
unintended. recipients of any information or other materials distributed to such unintended
 recipients by such Indemnified Party through telecommunications, electronic or other
information transmission systems in connection with this Agreement or the other '‘Related
Documents or the transactions contemplated hereby or thereby other than for direct or actual
damages resulting from the gross negligence or willful misconduct of such Indemnified Party as
determined by a final and nonappealable judgment of a court of competent jurisdiction.

(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.

(d) Payments. All amounts due under this Section shall be payable not later than thirty .
calendar days after demand therefor. :

(e) Swurvival. The agreements in this Section shall survive the termination of this
Agreement and the repayment, satisfaction or discharge of all the other Obligations. .

-49-
7152



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 Loans hereunder, (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 siich 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 this Agreement,
including failure of any documents to bear any reference or adequate reference to the Agreement,
(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 Loans hereunder, (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 hereunder; 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,
special, 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
Notice of Loan presented under this Agreement complied with the terms thereof, or (ii) the
‘Bank’s willful failure to honor a properly presented and conforming Notice of Loan required to
be honored by it hereunder. 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 Chapman and Cutler LLP, special
counsel for the Bank, in connection with the preparation of this Agreement and the Fee
Agreement, (b) all reasonable out-of-pocket travel and other expenses incurred by the Bank in
connection 'with this Agreement and the Fee Agreement, (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. For the
avoidance of doubt, the City shall be obligated to pay any and all fees required by CDIAC. The
City shall reimburse the Bank for any transfer taxes, documentary 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
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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 and the Revolving Bank Certificate 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 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).

(¢) Any assignment by the Bank of its rights hereunder or any interests herein shall
satisfy the conditions precedent to the acceptance of an Alternate Crédit 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 Reserve 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 obligationto
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, unenforcéability or nonauthorization without invalidating the
remammg provisions hereof or affecting the validity, enforceabﬂlty or legality of such provision
in any other _]unsdlctlon

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 5-1401 and 5-1402)]3. ‘

3 State Street
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(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]4 for the
purpose 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.

(¢) 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
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 consents 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 638 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 any 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. This Agreement and the other Related Documents
~ constitute the entire contract among the parties relating to the subject matter hereof and
supersede any and all previous agreements and understandings, oral or written, relating to the
subject matter hereof. This Agreement may be delivered by the exchange of signed signature
pages by facsimile transmission or by attaching a pdf copy to an email, and any printed or copied
version of any signature page so delivered shall have the same force and effect as an originally
signed version of such signature page.

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.

4 State Street
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Section 7.13.  Patriot Act; Government Regulations. (2) The Bank hereby notifies the

City that pursuant to the requirements of the USA Patriot Act (Title IIT of Pub. L. 107-56 (signéd

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 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 OFAC or any
enabling statute or Executive Order relating thereto. Further, the City shall comply with all
applicable Bank Secrecy Act (“BSA4”) 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.

" . Section 7.15.  No Advisory or Fiduciary Responsibility. In connection with all aspects of
-each transaction contemplated hereby (including in connection with any amendment, waiver or
other modification hereof or of any other Related Document), the City acknowledges and agrees,
that: (i) the City has consulted its own legal, accounting, regulatory and tax advisors to the extent
it has deemed appropriate, and (ii) the City is capable of evaluating, and understands-and accepts,
the terms, risks and conditions of the transactions contemplated hereby and by the other Related
.Documents.

Section 7.16.  Arm’s Length Transaction. The transaction described in this Agreement is
an arm’s length, commercial transaction between the City and the Bank in which: (i) the Bank is
acting solely as a principal (i.e., as a lender) and for its own interest; (ii) the Bank is not acting as
a municipal advisor or financial advisor to the City; (iii) the Bank has no fiduciary duty pursuant
to Section 15B of the Securities Exchange Act of 1934 to the City with respect to this transaction
and the discussions, undertakings and procedures leading thereto (irrespective of whether the
Bank or any of its affiliates has provided other services or is currently providing other services to
the City on other matters); (iv) the only obligations the Bank has to the City with respect to this
transaction are set forth in this Agreement; and (v) the Bank is not recommending that the City
take an action with respect to the transaction described in this Agreement and the other Related
Documents, and before taking any action with respect to the this transaction, the City should
discuss the information contained herein with the City’s own legal, accounting, tax, financial and
other advisors, as the City deems appropriate. '

[ THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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- IN WITNESS WHEREOF, the parties hereto have caused this Revolving Credit Agreement
to be duly executed and delivered by their respective officers thereunto duly authorized as of the
date first above written.

Crty AND COUNTY OF SAN FRANCISCO

By

Name:
Title:
APPROVED AS TO FORM:
CITY ATTORNEY
By
Name:
Title:
S-1
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[STATE STREET BANK AND TRUST
COMPANY][U.S. BANK NATIONAL
ASSOCIATION]

By

Name:

Title:

S-2
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" EXHIBIT A
REVOLVING BANK CERTIEICATE
- $81,750,000

CITY AND COUNTY OF SAN FRANCISCO (the “City™), for value received, hereby promises
to pay to [STATE STREET BANK AND TRUST COMPANY][U.S. BANK NATIONAL ASSOCIATION]
(the “Bank”), or registered assigns, at the principal office of the Bank in [Boston,
Massachusetts][Los Angeles, California], the sum of EIGHTY-ONE MILLION SEVEN HUNDRED
FIrTY THOUSAND U.S. DOLLARS ($81,750,000) or, if less, the aggregate unpaid principal amount
of all Loans (as such term is defined in the Credit Agreement hereinafter defined) made by the
Bank to the City, payable at such times as are specified in the Revolving Credit Agreement, and
(ii) interest on the unpaid principal amount of each Loan made by the Bank, from the date of
each such Loan until such principal amount is paid in full, at such interest rates, and payable at
such times, as are specified in the Credit Agreement; provided, however, all principal of, and all
earned interest then accrued on, this Revolving Bank Certificate shall be fully and finally due
and payable on the Final Maturity Date (as defined in the Credit A greement).

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 in the
Reimbursement Agreement.

‘ Payments: of both principal and interest are to be made in lawful money of the United
States of America.

Annexéd hereto and made a part hereof is a grid (the “Grid”) on which shall be shown
all Notices of Loan honored by the Bank and all Loans outstanding from time to time under the
Credit Agreement and the amounts of principal and interest payable and paid from time to time
under the Credit 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 2.11

- of the Credit Agreement respecting outstanding Loans. 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 Revolving Credit Agreement dated as of May 1, 2016 as the same
. may at any time be amended or modified and in effect (the “Credit 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.

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 Bank Certificate in

759



endeavoring to collect any amounts payable hereunder which are not paid when due whether by
acceleration or otherwise.

This Revolving Bank 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 Credit Agreement precedent to and in the issuance of this Revolving Bank
Certificate, exist, have happened and have been performed, and that the issuance, authentication
and delivery of this Revolving Bank 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
Bank Certificate to be duly executed in its name and on its behalf by a'duly authorized officer as
of this [12]th day of May, 2016.

CITY AND COUNTY OF SAN FRANCISCO
By

Name:
Title:
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REVOLVING BANK CERTIFICATE GRID

DATED MAY [12], 2016

BY THE CITY AND COUNTY OF SAN FRANCISCO
PAYABLE TO [STATE STREET BANK AND TRUST COMPANY][U.S. BANK NATIONAL

ASSOCIATION]
: Name and -
Date Signature of
of Typeof | Amountof | Maturity of Date of Amount of Bank
Loan Loan Loan Loan Payment Payment Officer
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‘ EXyBIT B

EXHIBIT B
FORM OF NOTICE OF LOAN

To:  [State Street Bank and Trust Company][U.S. Bank National Association]

Reference is made to that certain Revolving Credit Agreement, dated as of May 1, 2016
(as amended, restated, extended, supplemented or otherwise modified in writing from time to
time, the “Agreement,” the terms defined therein being used herein as therein defined), between
City and County of San Francisco. The Delivery and Paying Agent, pursuant to Section 2.2(a)
and related provisions of the Agreement, issues this Notice of Loan to be made under the

Agreement as follows:

1.-  Business Day on which Revolving Loan is to be made:

b

2.  Principal Amount of Revolving Loan:
(a) Interest Component: $
(b) Principal Component: .$

3.  Maturity Date:

.
2

The City and County of San Francisco, represents and warrants that the conditions set
* forth in Article IV of the Credit Agreement shall have been satisﬁed.

[The proceeds of the Loans shall be transferred to Account No. , at
(the “Delivery and Paying Agent”).] '

In connection with this Notice of Loan the City certifies to the Bank that as of the date of
this Notice of Loan no [Special Event of Default or Suspension Event] has occurred and is
- continuing.” Any capitalized terms used and not defined herein shall have the meanmg assigned
to it in the Agreement.

Date of this Notice of Loan:
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[DELIVERY AND PAYING AGENT]

By

Title:

With a copy to:’

City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 316

San Francisco, California 94102

Attention: City Controller
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"ExmBIT C

City REQUIREMENTS

1. Nondiscrimination; Penalties.

(@) 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/HIV 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.

(¢) 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 (form HRC-12B-101) with supporting documentation and secure the approval of the
form by the San Francisco Human Rights Commission.

(¢) Incorporation of Administrdative 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
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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 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. 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.

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 Governmental
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
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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; 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
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. Consistent with the requirements of the MCO, the Bank agrees to all of the
following:

(&) 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.

(© " 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. '

(@  The City, upon reasonable notice to the Bank, is authorized to inspect the
Bank’s job sites during normal business hours.
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(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 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.6.1 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.

‘() 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. :

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/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.
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(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.

(¢) 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.5.1 and 12Q.5(f)(1-
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
Subconitractor’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.

(¢) 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.

()  The Bank represents and warrants that it is not an entity that was sét 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. :

() The Bank shall provide reports to the City in accordance with any

reporting standards promulgated by the City under the HCAO, moludlng reports on.
Subcontractors and Subtenants, as applicable.
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(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.

() 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.

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 con51der 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 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.

11.  Graffiti Removal. Grafﬁtl is detrimental to the health, safety and welfare of the
commumty 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;
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)

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 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 temporary, including by way of example only and without limitation, signs,
banners, billboards and fencing surrounding construction sites, whether public or pnvate, 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:
(2) 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,
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or causes to be made or used a false record or statement 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 Clty within a reasonable time after discovery of
the false claim.

14. 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.

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 prov1ded 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 dgrees 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
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 be considered a penalty, but rather agreed
monetary damages sustained by the C1ty because of the Bank’s failure to comply with this
_provision. )
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FEE AGREEMENT
DATED AS OF MAY [12], 2016

Reference is hereby made to that certain Revolving Credit Agreement dated as of May 1,
2016 (the “dgreement”), by and between the City and County of San Francisco (the “City”’) and
State Street Bank and Trust Company (the “Bank”), relating to the City and County of San
Francisco Tax-Exempt Lease Revenue Commercial Paper Certificates of Participation, Series 1
and the City and County of San Francisco Taxable Lease Revenue Commercial Paper
Certificates ‘of Participation, Series 1-T (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 Commitment 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 réference into the Agreement. This Fee Agreement and

the Agreement are to be construed as one agreement between the City and the Bank, and all

obligations hereunder are to be construed as obligations thereunder. All references to amounts

" due and payable under the Agreement will be deemed to include all amounts, fees and expenses
payable under this Fee Agreement.

ARTICLE L. FEES. -

Section 1.1.  Commitment Fee. The City hereby agrees to pay t6 the Bank a
non-refundable commitment fee quarterly in arrears on the first Business Day of each August,
November, February and May (each such date refetred to herein as a “Quarterly Payment Date”)
(commencing on August 1, 2016, for the period from and including the Effective Date to and
including July 31, 2016) occurring prior to the Commitment Termination Date and on the
Commitment Termination Date, for each day during the immediately preceding fee period, in an
amount equal to the product of the rate per annum' specified in the applicable Level
corresponding to the Rating (as defined below) in the below pricing matrix (the “Commitment
Fee Rate ) and the Available Commitment for each such day and actual number of days elapsed
(the “Commitment Fee”) during each related fee period.

. COMMITMENT FEE
LEVEL FITCH RATING S&P RATING . MOoODY’S RATING RATE
Level 1 AA- or above AA- or above Aa3 or above 0.45%
Level2 - A+ A+ Al 0.55%
Level 3 A A : A2 0.65%
Level 4 A- : A- A3 0.75%

Level 5 . BBB+ BBB+ Baal 0.90%

The term “Ra;‘fng” as used above shall mean the lowest long-ferm unenhanced debt
ratings 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 thereon);
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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 Commitment Fee Rate shall be based on the lowest Rating, (ii) only two
Rating Agencies provide a Rating and there is a split Rating (i.., one of the Rating Agency’s
Ratings is at a different level than the Rating of the other Rating Agency), the Commitment 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 Commitment 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 Agency, 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 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 represents that as of the Effective Date, the
Commitment Fee Rate is that specified above for Level 1. Upon the occurrence and during the
continuance of an Event of Default or in the event any Rating is suspended or withdrawn, the
Commitment Fee Rate shall immediately and without notice equal the sum of the Commitment
Fee Rate set forth in Level 5 above plus 1.00%. The Commitment Fees shall be payable
quarterly in arrears, together with interest on the Commitment Fees. from the date three (3)
- Business Days after payment is due until payment in full at the Default Rate. Such Commitment
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 1.2.  Fee. The City agrees to pay to the Bank, on the date of any drawing under
the Agreement, a non-refundable draw fee (each, a - “Draw Fee”) of $250 for each draw under
the Agreement; provided, however, that in no event shall the aggregate amount of all Draw Fees
paid in any one calendar year exceed $2,000.

Section 1.3.  Transfer Fee. ‘Upon the date a successor Issuing and Paying Agent is
appointed under the Resolution, the City agrees to pay to the Bank a non-refundable transfer fee
in an amount equal to $5,000, 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 a non-refundable
amendment, standard waiver or consent fee in an amount equal to $5,000 (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 Agreement or the Related Documents
or waiver or consent requested by the City, plus the Bank’s reasonable costs and expenses
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(including, without limitation, reasonable attorneys’ fees and expenses) which the Bank may
incur by reason of or in connection with such change, waiver or consent, payable not later than
the effective date of each such amendment, standard waiver or consent.

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 Agreement or the
Commitment prior to the one (1) year anniversary of the Effective Date, without the payment by
the City to the Bank of a non-refundable termination fee in an amount equal to the product of
(A) the Commitment Fee Rate in effect on the date of termination or replacement, (B) the
Commitment 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 Effective Date, and the denominator of which is 360; provided further,
however, that no termination fee shall become payable under this Section 1.5 if the City
terminates or replaces the Agreement or the Commitment 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 “4-1” (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 and the City’s payment of
increased costs pursuant to Section 2.10 of the Agreement. A

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
Commitment prior to the one (1) year anniversary of the Effective Date, without the payment by
the City to the Bank of a non-refundable reduction fee in connection with each and every
permanent reduction of the Commitment in an amount equal to the product of (A) the
Commitment Fee Rate in effect on the date of such reduction, (B) the difference between the
Commitment prior to such reduction and the Commitment after 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 Effective Date, and the
denominator of which is 360; provided, however, that no reduction fee shall become payable
under this Section 1.6 if the City permanently reduces the Commitment 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 Agency below “4-1” (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
and the City’s payment of increased costs pursuant to Section 2.10 of the Agreement.

ARTICLEIl.  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 Chapman and Cutler LLP in accordance with the instructions provided
by Chapman and.Cutler LLP.
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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
and the other Related Documents.

Section 2.2.  Amendments. No amendment to this Fee Agreement shall become effectlve
without the pI‘lOI‘ 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 INTERNAL LAWS OF THE STATE OF CALIFORNIA; PROVIDED,
HOWEVER, THAT OBLIGATIONS OF THE BANK HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUCTED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORX WITHOUT GIVING
EFFECT TO CONFLICTS OF LAWS PROVISIONS (OTHER THAN NEW YORK GENERAL OBLIGATION

LAws 5-1401 AND 5-1402).

'Sectz'on 24. 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.

Section 2.6."  No Disclosure. Unless required by law, the City shall not deliver or permit,
authorize or consent to the delivety of this Fee Agreement to a Dealer or any other Person for

delivery to the Municipal Securities Rulemaking Board unless the Bank provides its prior written
consent.

[Signature pages to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this' Fee Agreement to be duly
executed and delivered by their respective representatives as of date first set forth above.

CITY AND COUNTY OF SAN FRANCISCO

By:
Name:
Title:
APPROVED AS TO FORM:
CITY ATTORNEY
By:
Name:
Title:

[SIGNATURE PAGE TO STATE STREET FEE AGREEMENT]
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STATE STREET BANK AND TRUST COMPANY

By:

Name:

Title:

[ SIGNATURE PAGE TO STATE STREET FEE AGREEMENT]
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FEE AGREEMENT
DATED AS OF MAY [12],2016

Reference is hereby made to that certain Revolving Credit Agreement dated as of May 1,
2016 (the “Agreement”), by and between the City and County of San Francisco (the “City””).and
State Street Bank and Trust-Company (the “Bank”), relating to the City and County of San
Francisco Tax-Exempt Lease Revenue Commercial Paper Certificates of Participation, Series 1
and the City and County of San Francisco Taxable Lease Revenue Commercial Paper
Certificates of Participation, Series 1-T (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 Commitment 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. This Fee Agreement and
the Agreement are to be construed as one agreement between the City and the Bank, and all
obligations hereunder. are to be construed as obligations thereunder. All references to amounts
due and payable under the Agreement will be deemed to include all amounts, fees and expenses
payable under this Fee Agreement.

ARTICLE 1. FEES.

Section 1.1.  Commitment Fee. The City hereby agrees to pay to the Bank a
non-refundable commitment fee quarterly in arrears on the first Business Day of each August,
November, February and May (each such date referred to herein as a “Quarterly Payment Date”)
(commencing on August 1, 2016, for the period from and including the Effective Date to and
including July 31, 2016) occurring prior to the Commitment Termination Date and on the
Commitment Termination Date, for each day during the immediately preceding fee period, in an
amount equal to the product of the rate per annum specified in the applicable Level
corresponding to the Rating (as defined below) in the below pricing matrix (the “Commitment
Fee Rate ) and the Available Commitment for each such day and actual number of days elapsed
(the “Commitment Fee”) during each related fee period.

o ‘ COMMITMENT FEE
LEVEL  FITCHRATING S&P RATING MooDY’S RATING RATE
Level 1 AA-orabove ~ AA-orabove’ Aa3 or above . 0.45%
Level 2 A+ A+ Al 0.55%
Level 3 A ' A A2 0.65%
Level 4 A- A- A3 0.75%

Level 5 - BBB+ - BBB+ Baal . 0.90%

The term “Rating” as used above shall mean the lowest long-term unenhanced debt
. ratings 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 thereon);
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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 Commitment Fee Rate shall be based on the lowest Rating, (ii) only two
Rating Agencies provide a Rating and there is a split Rating (i.e., one of the Rating Agency’s
Ratings is at a different level than the Rating of the other Rating Agency), the Commitment 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 Commitment 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 Agency, 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 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 represents that as of the Effective Date, the
Commitment Fee Rate is that specified above for Level 1. Upon the occurrence and during the
continuance of an Event of Default or in the event any Rating is suspended or withdrawn, the
Commitment Fee Rate shall immediately and without notice equal the sum of the Commitment

- Fee Rate set forth in Level 5-above plus 1.00%. The Commitment Fees shall be payable
quarterly in arrears, together with interest on the Commitment Fees from the date three (3)
Business Days after payment is due until payment in full at the Default Rate. Such Commitment
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 1.2.  Fee. The City agrees to pay to the Bank, on the date of any drawing under
the Agreement, a non-refundable draw fee (each, a “Draw Fee”) of $250 for each draw under
the Agreement; provided, however, that in no event shall the aggregate amount of all Draw Fees
paid in any one calendar year exceed $2,000. :

Section 1.3.  Transfer Fee. Upon the date a successor Issuing and Paying Agent is
appointed under the Resolution, the City agrees to pay to the Bank a non-refundable transfer fee
in an amount equal to $5,000, 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 a non-refundable
amendment, standard waiver or consent fee in an amount equal to $5,000 (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 Agreement or the Related Documents
or waiver or consent requested by the City, plus the Bank’s reasonable costs and expenses
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(including, without limitation, reasonable attorneys’ fees and expenses) which the Bank may
incur by reason of or in connection with such change, waiver or consent, payable not later than
the effective date of each such amendment, standard waiver or consent.

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 Agreement or the
Commitment prior to the one (1) year anniversary of the Effective Date, without the payment by
the City to the Bank of a non-refundable termination fee in an amount equal to the product of
(A) the Commitment Fee Rate in effect on the date of termination or replacement, (B) the
Commitment 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 Effective Date, and the denominator of which is 360; provided further,
however, that no termination fee shall become payable under this Section 1.5 if the City
terminates or replaces the Agreement or the Commitment 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 “4-1” (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 and the City’s payment of
increased costs pursuant to Section 2.10 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
Commitment prior to the one (1) year anniversary of the Effective Date, without the payment by
the City to the Bank of a non-refundable reduction fee in connection with each and every
permanent reduction of the Commitment in an amount equal to the product of (A) the
Commitment Fee Rate in effect on the date of such reduction, (B) the difference between the
Commitment prior to such reduction and the Commitment after 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 Effective Date, and the
denominator of which is 360; provided, however, that no reduction fee shall become payable
under this Section 1.6 if the City permanently reduces the Commitment 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 Agency below 4-1” (or its equivalent) by S&P, “P-I" (or
its equivalent) by Moody’s, or “F-1” (or its equivalent) by Fitch or (ii) the Bank’s imposition of
and the City’s payment of increased costs pursuant to Section 2.10 of the Agreement.

ARTICLEIL.  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 Chapman and Cutler LLP in accordance with the instructions provided
by Chapman and Cutler LLP. : ‘
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() 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 walver with respect to the Agreement
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. Goverm'ng Law. THIS FEE AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN- ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF CALIFORNIA; 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 CONELICTS OF. LAWS PROVISIONS (OTHER THAN NEW YORK GENERAL OBLIGATION
LAWS 5-1401 AND 5-1402).

" 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 legahty of such provision
in any other Junsdlctlon :

Sectz'on 2.6." No Disclosure. Unless required by law, the City shall not deliver or permit,
authorize or consent to the delivery of this Fee Agreement to a Dealer or any other Person for

delivery to the Municipal Securities Rulemaking Board unless the Bank provides its prior written
consent. . '

[Signature pages to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Fee Agreement to be duly
executed and delivered by their respective representatives as of date first set forth above.

'CITY AND COUNTY OF SAN FRANCISCO

By:
Name:
Title:
APPROVED AS TO FORM:
CITY ATTORNEY
By:
Name:
Title:

[SIGNATURE PAGE TO STATE STREET FEE AGREEMENT].
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STATE STREET BANK AND TRUST COMPANY

By:

Name:

Title:

[SIGNATURE PAGE TO STATE STREET FEE AGREEMENT]
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FEE AGREEMENT
DATED AS OF MAY [12], 2016

Reference is hereby made to that certain Revolving Credit Agreement dated as of May 1,
2016 (the “Agreement”), by and between the City and County of San Francisco (the “City”) and
State Street Bank and Trust Company (the “Bank”), relating to the City and County of San
Francisco Tax-Exempt Lease Revenue Commercial Paper Certificates of Participation, Series 1
and the City and County of San Francisco Taxable Lease Revenue Commercial Papér
Certificates of Participation, Series 1-T (the “Certificates”). Cap1ta11zed 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 Commitment 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. This Fee Agreement and
the Agreement are to be construed as one agreement between the City and the Bank, and all
obligations hereunder are to be construed as obligations thereunder. All references to amounts
due and payable under the Agreement will be deemed to include all amounts, fees and expenses
payable under this Fee Agreement.

ARTICIEL ~ FEES.

Section 1.1.  Commitment Fee. The City hereby agrees to pay to the Bank a
non-refundable commitment fee quarterly in arrears on the first Business Day of each August,
November, February and May (each such date referred to herein as a “Quarterly Payment Date’)
(commencing on August 1, 2016, for the period from and including the Effective Date to and
including July 31, 2016) occurring prior to the Comrhitment Termination Date and on the
Commitment Termination Date, for each day during the immediately preceding fee period, in an
amount equal to the product of the rate per annum specified in the applicable Level
corresponding to the Rating (as defined below) in the below pricing matrix (the “Commitment
Fee Rate ) and the Available Commitment for each such day and actual number of days elapsed
(the “Commitment Fee”) during each related fee period.

COMMITMENT FEE
LEVEL_ FITCH RATING S&P RATING MooDY’S RATING- RATE
Level 1 AA- or above AA- or above Aa3 or above 0.45%
Level 2 A+ A+ . Al 0.55%
Level 3. A A _ A2 0.65%
Level 4 A- A- A3 0.75%
Level 5 'BBB+ BBB+ Baal 0.90%

The term “Rating” as used above shall mean the lowest long-term unenhanced debt
ratings 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 thereon); -
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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 Commitment Fee Rate shall be based on the lowest Rating, (ii) only two
Rating Agencies provide a Rating and there is a split Rating (i.e., one of the Rating Agéncy’s
Ratings is at a different level than the Rating of the other Rating Agency), the Commitment 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 Commitment 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 ratihg system by any such Rating Agency, 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 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 efféct. The City represents that as of the Effective Date, the

. Commitment Fee Rate is that specified above for Level 1. Upon the occurrence and during the
continuance of an Event of Default or in the event any Rating is suspended or withdrawn, the
Commitment Fee Rate shall immediately and without notice equal the sum of the Commitment
Fee Rate set forth in Level 5 above plus 1 .00%. The Commitment Fees shall be payable
quarterly in arrears, together with interest on the Commitment Fees from the date three (3)
Business Days after payment is due until payment in full at the Default Rate. Such Commitment
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 1.2.  Fee. The City agrees to pay to the Bank, on the date of any drawing under
the Agreement, a non-refundable draw fee (each, a “Draw Fee”) of $250 for each draw under
the Agreement; provided, however, that in no event shall the aggregate amount of all Draw Fees
paid in any one calendar year exceed $2,000.

Section 1.3.  Transfer Fee. Upon the date a successor Issuing and Paying Agent is
appointed under the Resolution, the City agrees to pay to the Bank a non-refundable transfer fee
in an amount equal to $5,000, 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 a non-refundable
amendment, standard waiver or-consent fee in an amount equal to $5,000 (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 Agreement or the Related Documents
or waiver or consent requested by the City, plus the Bank’s reasonable costs and expenses

-
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(iricluding, without limitation, reasonable attorneys’ fees and expenses) which the Bank may
incur by reason of or in connection with such change, waiver or consent, payable not later than
the effective date of each such amendment, standard waiver or consent.

Section 1.5.  Termination Fee. Notwithstanding anything set forth herein orin the
Agreement to the contrary, the City agrees not to terminate or replace the Agreement or the
Commitment prior to the one (1) year anniversary of the Effective Date, without the payment by
the City to the Bank of a non-refundable termination fee in an amount equal to the product of
(A) the Commitment Fee Rate in effect on the date of termination or replacement, (B) the
Commitment 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 Effective Date, and the denominator of which is 360; provided further,
however, that no termination fee shall become payable under this Section 1.5 if the City
terminates or replaces the Agreement or the Commitment 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 “4-1” (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 and the City’s payment of
mcreased costs pursuant to Section 2.10 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
Commitment prior to the one (1) year anniversary of the Effective Date, without the payment by
the  City to the Bank of a non-refundable reduction fee in connection with each and every
permanent reduction of the Commitment in an amount equal to the product of (A) the
Commitment Fee Rate in effect on the date of such reduction, (B) the difference between the
Commitment prior to such reduction and the Commitment after 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 Effective Date, and the
denominator of which is 360; provided, however, that no reduction fee shall become payable
under this Section 1.6 if the City permanently reduces the Commitment 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 Agency 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
and the City’s payment of increased costs pursuant to Section 2.10 of the Agreement.

_ARTICLEIL.  MISCELLANEOUS.

- Section 2.1.  Out-gf-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 Chapman and Cutler LLP in accordance with the instructions provided
by Chapman and Cutler LLP.
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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, preserva‘uon of rights in connection with
a workout, restructuring or default under, or amendment or waiver with respect to the Agreement
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 INTERNAL LAWS OF THE STATE OF CALIFORNIA; 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 (O’IHER THAN NEW YORK GENERAL OBLIGATION
LAWS 5-1401 AND 5-1402). .

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, enforceablhty or legality of such provision
in any other jurisdiction. '

Section 2.6.  No Disclosure. Unless required by law, the City shall not deliver or permit,
authorize or consent to the delivery of this Fee Agreement to a Dealer or any other Person for

delivery to the Municipal Securities Rulemaking Board unless the Bank provides its prior written
consent. . :

[Signature pages to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Fee Agreement to be duly
executed and delivered by their respective representatives as of date first set forth above.

CiTY AND COUNTY OF SAN FRANCISCO

By:
Name:
Title:
APPROVED AS TO FORM: 1
CITY ATTORNEY
By:
Name:
Title:

[SIGNATURE PAGE TO STATE STREET FEE AGREEMENT]
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' STATE STREET BANK AND TRUST COMPANY

By:

Name:

Title:

~ [SIGNATURE PAGE TO STATE STREET FEE AGREEMENT]
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~ OFFERING MEMORANDUM

Dated: , 291 6

[City Seal]

NOT TO EXCEED $75,000,000

CITY AND COUNTY OF SAN FRANCISCO CITY AND COUNTY OF SAN FRANCISCO
TAX-EXEMPT LEASE REVENUE COMMERCIAL TAXABLE LEASE REVENUE COMMERCIAL
PAPER CERTIFICATES OF PARTICIPATION, PAPER CERTIFICATES OF PARTICIPATION,
SERIES 1 . SERIES 1-T

Supported by an revolving line of credit issued by:

[State Street Bank and Trust Company Logo]

State Street Bank and Trust Company

Ratings: Moody’s “___ "
S&P 111 ”

Fitch“__ "

Dealer: [J.P.Morgan logo]
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OFFERING MEMORANDUM DATED: , 2016

Aggregate Principal Amount Not to Exceed $75,000,000

i City and County of San Francisco : . City and County of San Francisco
Tax-Exempt Lease Revenue Commercial Paper Taxable Lease Revenue Commercial Paper
Certificates of Participation, Series 1  Certificates of Participation, Series 1-T

The purpose of this Offering Memorandum is to provide certain general information in connection
with-the delivery and sale by the City and County of San Francisco (the “City”) of City and County of San
Francisco Tax-Exempt Lease Revenue Commercial Paper Certificates of Participation, Series 1 (the
“Series 1 Certificates”), and City and County of San Francisco Taxable Lease Revenue Commercial
Paper Certificates of Participation, Series 1-T (the “Series 1-T Certificates”). The Series 1 Certificates
and the Series 1-T Certificates are collectively referred to herein as the “Commercial Paper Certificates.”
Capitalized terms used but not defined herein shall have the meamngs set forth in the Trust Agreement
(as hereinafter defined).

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Special
Counsel to the City; subject, however, to continuing compliance with certain tax covenants described
herein, interest with respect to the Series 1 Certificates executed and delivered on May __, 2016, and any
Series 1 Certificates executed and delivered from time to time by the City through November __, 2017
that the City elects to treat as part of the same issue of Series 1 Certificates as the Series 1 Certificates
executed and delivered on May __, 2016, is excluded from gross income of the owners thereof for federal
income tax purposes and is not a specific item of tax preference for purposes of the federal alternative
minimum tax and is not included in the adjusted current earnings of corporations for purposes of
calculating the alternative minimum tax. Interest with respect to the Series 1-T Certificates is not
excluded from gross income for federal income tax purposes. In addition, in the opinion of Special
Counsel to the City, under existing statutes, interest with respect to the Commercial Paper Certificates is
exempt from personal income taxes imposed by the State of California. See “TAX MATTERS.”

State Street Bank and Trust Company (the “Bank”), will establish a revolving line of credit
under a Revolving Credit Agreement (the “Liquidity Agreement”) to secure payment of the
Commercial Paper Certificates. If for any reason the Bank fails to make a payment due under the
Liquidity Agreement, it is unlikely that the City would have sufficient funds on hand and available
to make the corresponding payment of principal of and/or interest on the Commercial Paper
Certificates apart from the City’s obligation to make Base Rental Payments.

Under certain circumstances, the Liquidity Agreement is subject to immediate termination
or suspension without notice or payment. See “The Liquidity Agreement” herein.

The City will also deliver and sell City and County of San Francisco Tax-Exempt Lease Revenue
Commercial Paper Certificates of Participation, Series 2 (the "Series 2 Certificates”), and City and County
of San Francisco Taxable Lease Revenue Commercial Paper Certificates of Participation, Series 2-T (the
“Series 2-T Certificates”). The prepayment of the Series 2 Certificates and Series 2-T Certificates is
secured by a revolving line of credit established by U.S. Bank National Association. The Series 2
Certificates and the Series 2-T Certificates are not being offered pursuant to this Offering Memorandum.

The information in this Offering Memorandum has been obtained from the City, the Bank and
other sources believed fo be reliable. The references herein to the Trust Agreement, the Commercial
Paper Certificates, the Liquidity Agreement and the Delivery and Paying Agent Agreement (all as
hereinafter defined) do not purport to be complete or definitive, do not constitute summaries thereof, and
are qualified in their entirety by reference to the provisions thereof. The information and expressions’of
opinion in this Offering Memorandum are subject to change without notice after the date hereof and future
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use of this Offering Memorandum shall not otherwise create any implication that there has been no
change in the matters referred to in this Offering Memorandum since the date hereof.

This Offering Memorandum is not to be construed as a contract between the City and the
purchasers of the Commercial Paper Certificates. Prospective purchasers of the Commercial Paper
Certificates are expected to conduct their own review and analysis before making an investment decision.

THE CITY AND COUNTY OF SAN 'FRANCISCO

The City is the economic and cultural center of the San Francisco Bay Area and northern
.California. The corporate limits of the City encompass over 93 square miles, of which 49 square miles
are land, with the balance consisting of tidelands and a portion of the San Francisco Bay (the “Bay”). The
City is located at the northern tip of the San Francisco Peninsula, bounded by the Pacific Ocean to the
west, the Bay to the east, the entrance to the Bay and the Golden Gate Bridge to the north, and San
Mateo County to the south. Silicon Valley is about a 40-minute drive to the south, and the wine country is
about an hour’s drive to the north. The City’s most recently completed Comptehensive Annual Financial
Report (the “CAFR”) for fiscal year 2014-15 estimated the City’s 2009 population at 864,421.

The San Francisco Bay Area consists of the nine counties contiguous to the Bay: Alameda,
Contra Costa, Marin, Napa, San Francisco, San Mateo, ‘Santa Clara, Solano and Sonoma Counties
(collectively, the “Bay Area”). The economy of the Bay Area includes a wide range of industries,
supplying local needs as well as the needs of national and international markets. Major business sectors
in the Bay Area include retail, entertainment and the arts, conventions and tourism, service businesses,
banking, professional and financial services, corporate headquarters, international and wholesale trade,
multimedia and advertising, biotechnology and higher education.

The City is a major convention and tourist destination. According to the San Francisco
Convention & Visitors Bureau, a non-profit membership organization, during the calendar year 2014,
more than 18 million people visited the City and spent an estimated $10.67 billion. The City is also a
leading center for financial activity in California and is the headquarters of the Twelfth Federal Reserve
District, the Eleventh District Federal Home Lqgan Bank, and the San Francisco regional Office of Thrift -
-Supervision.

The City benefits from a highly skilled, educated and professional labor force. The Controller of
the City (the “Controller”) estimates that per-capita personal income of the City for [2014] was $ .
The San Francisco Unified School District operates 16 transitional kindergarten schools, 72 elementary
and K-8 schools, 12 middle schools, 18 senior high schools, and 46 state-funded preschool sites, and
sponsors 13 independent charter schools. Higher education institutions located in the City include the
University of San Francisco, California State University-San Francisco, University of California-San
Francisco (a medical school and health science campus), the University of California Hastings College of
the Law, the University of the Pacific’s School of Dentistry, Golden Gate University, City College of San
Francisco (a public community college), the Art Institute of California — San Francisco, the San Francisco
Conservatory of Music, the California Culinary Academy, and the Academy of Art University.

San Francisco International Airport (*SFQ”), located 14 miles south of downtown San Francisco in
an unincorporated area of San Mateo County and owned and operated by the City, is the principal.
commercial service airport for the Bay Area and one of the nation’s principal gateways for Pacific traffic.
In fiscal year 2014-15, SFO serviced approximately 46 million passengers. The City is also served by the
Bay Area Rapid Transit District (electric rail commuter service linking the City with the East Bay and the
San Francisco Peninsula), Caltrain (a conventional commuter rail line linking the City with the Peninsula),
and bus and ferry services between the City and residential areas to the north, east and south of the City.
San Francisco Municipal Railway, operated by the City, provides bus and streetcar service within the City.
The Port of San Francisco (the “Port”), which administers 7.5 miles of Bay waterfront held in “public trust”
by the Port on behalf of the people of California, promotes a balance of maritime-related commerce,
fishing, recreational, industrial and commercial activities and natural resource protection.
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The City is governed by a Board of Supervisors elected from eleven districts to serve four-year
terms, and a Mayor who serves as chief executive officer, elected citywide to a four-year term. Edwin M.
Lee has served as the Mayor of the City since 2012. The City’s fiscal year 2015-16 adopted budget
‘includes $8.92 billion of expenditures and reserves, of which $4.6 billion was allocated to the General
Fund of the City and $4.32 billion was allocated to all other funds, including enterprise fund departments,
such as the San Francisco International Airport, San Francisco Municipal Transportation Authority, and
the San Francisco Public Utilities Commission. The CAFR estimates that the City employed
approximately 30,150 full-time-equivalent employees at the end of fiscal year 2014-15. Fiscal year 2014-
15 total assessed valuation of taxable property in the City is approximately $182.75 billion.

“THE COMMERCIAL PAPER CERTIFICATES

The Commercial Paper Certificates represent interests in Base Rental required to be made by the
City under a Sublease, dated as of May 1, 2010, as amended by a First Amendment to Sublease, dated
as of May'1, 2016 (as amended, the “Sublease”), between the City and U.S. Bank National Association,
as Trustee (the “Trustee”), entered into pursuant to the Charter of the City and Resolutions No. 85-09,
adopted by the City on March 24, 2009 and , adopted by the City on , 2016, providing for
the lease by the City from the Trustee of certain real property (the “Property”). Under the Sublease, the
City is required, so long as it has the benefit of the use and occupancy of the Propetty, to pay to Trustee
specified rental payments (the “Base Rental”) and to pay certain "Additional Rental” (which is not pledged
to the payment of principal and interest of the Commercial Paper Certificates).

The City has covenanted in the Sublease that so long as the Property is available for its use, the
City will take such action as may be necessary to include the Base Rental payments in its annual budget
and to make the necessary annual appropriations therefor. The obligation of the City to make Base
Rental payments (other than from certain sources specified in the Sublease) may be abated in whole or in
part during any period in which by reason of material damage to or destruction of the Property, or
condemnation of or defects in the title’ of the Property, there is substantial interference with the use and
occupancy by the City of any portion of the Property. Such abatement will continue for the period
commencing with such damage or destruction and ending with the substantial completion of the work of
repair or reconstruction. The Base Rental and Additional Rental will be payable from the City’s general
fund.

The Commercial Paper Certificates will be executed and delivered pursuant to a Trust
Agreement, dated as of June 1, 2010, as supplemented by a First Supplement to Trust Agreement, dated
as of May 1, 2016 (as supplemented, the “Trust Agreement”), between the City and the Trustee, and a
Delivery and Paying Agent Agreement, dated as of , 201__ (the “Delivery and Paying Agent
Agreement”), between the City and U.S. Bank National Association, as Delivery and Paying Agent (the:
“Delivery and Paying Agent”). The aggregate principal amount of Commercial Paper Certificates at any
time outstanding may not exceed $75,000,000. The Series 2 Certificates and the Series 2-T Certificates
will also be executed and delivered pursuant to the Trust Agreement and will also represent interests in
Base Rental required to be paid by the City under the Sublease.

The Commercial Paper Certificates will be delivered from time to time to provide-moneys to pay
Project Costs, to fund capitalized interest and to capital fees and expenses with respect to Commercial
Paper Certificates, to pay costs incurred in connection with the delivery of Commercial Paper Cetrtificates
and to pay principal and interest of maturing Commercial Paper Certificates, all as set forth in the Trust
Agreement. The Trust Agreement defines “Project Costs” as the costs of the acquisition, construction,
development and financing of capital facilities and improvements thereto, capital expenditures and
extraordinary. costs, and includes, without limitation, the costs of engineering, architectural services,
plans, specification, surveys and estimates of cots, the costs of any taxes or assessments paid or o 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 of any capital facilities; the costs of software, computer upgrades and consulting fees related
thereto; costs of issuance of the Commercial Paper Certificates, including without limitation, expenses
relating to registering or qualifying the Commercial Paper Ceriificates for distribution in any jurisdiction of -
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the United States, discounts, commissions, financing charges and fees and expenses of underwriters,
dealers, remarketing agents, rating agencies, attorneys, accountants, advisors and consultants, letter of
credit fees payable with respect to the Commercial Paper Certificates, the premium payable with respect
to any insurance policy with respect to the Commercial Paper Certificates, the costs. of audit and any .
credit enhancement facility; the cost of title insurance; any reimbursements payments to the City; fees
and expenses of the Trustee and the Delivery and Paying Agent; the administrative expenses of the City
attributable to the capital facilities, including, without limitation, compensation of officers, directors,
employees, agents, attorneys, accountants and consultants of the City and any 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 of the capital facilities and any improvements thereto and the placing of the same in operation,
and such other costs and expenses for changes, alterations and additions to the capital facilities
requested by the City.

The Commercial Paper Certificates will be dated the date of their respective authentication and
issuance, will be issued in book-entry form only, in denominations of $100,000 and in integral multiples of
$1,000 in excess of $100,000, and will each bear interest at a separately stated interest rate not to
exceed 12% per annum. '

The Commercial Paper Certificates will be delivered as fully registered certificates and registered
in the name of Cede & Co., as registered owner and nominee for The Depository Trust Company (“DTC”),"
New York, New York.. Beneficial ownership interests in the Commercial Paper Certificates will be
available in book-entry form only, and purchasers of the Commercial Paper Certificates will not receive
certificates representing their interests in the Commercial Paper Certificates purchased. While held in
book-entry only form, the Trustee will make all payments of principal and interest with respect to the
Commercial Paper Certificates by wire transfer to DTC or its nominee as the sole registered owner of the
‘Commercial Paper Certificates. Payments to the beneficial owners are the responsibility of DTC and its
participants. See Appendix B—INFORMATION REGARDING DTC AND THE BOOK-ENTRY ONLY
SYSTEM.” . :

Each Commercial Paper Certificate (i) will evidence ‘interest payable at maturity at an annual rate
calculated on the basis of a year of 365/366 days and actual days elapsed with respect to the Series 1
Certificates and a year of 360 days and actual days elapsed with respect to the Series 1-T Certificates,
(i) will mature not more than 270 days after its date, but not later than five days prior to the Stated
Expiration Date (defined below) of the Liquidity Agreement, and (iii) will mature on a Business Day. No
Commercial Paper Certificates can be delivered by the Delivery and Paying Agent if such delivery would
result in the aggregate principal amount of the Commercial Paper Certificates to be outstanding together
with interest accrued or to accrue thereon being in excess of the Available Commitment.

THE LIQUIDITY AGREEMENT

Capitalized terms used in this section “THE LIQUIDITY AGREEMENT” and not otherwise defined
shall have the meaning given to such terms as set forth in the Liquidify Agreement.

The following is a summary of certain provisions of the Liquidity Agreement. The revolving line of
credit is established pursuant to the terms and conditions of a Revolving Credit Agreement, dated as of
May 1, 2016, between the Bank and the City. This summary is not to be considered a full statement of
the terms of the Liquidity Agreement and accordingly is qualified by reference thereto and is subject to the
full text thereof.

Under certain circumstances, the Liquidity Agreement is subject to immediate termmatlon
or suspension without notice or payment. :

At the request and for the account of the City, the Bank will establish'a revolving line of credit in

favor of the Delivery and Paying Agent in the maximum available amount equal.to $81,750,000, (the
“Available Commitment”) which may be drawn upon from time to time in respect of the principal and
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actual interest accrued on the Commercial Paper Certificates. The Available Commitment in effect from
time to time shall be subject to reductions and reinstatements as set forth in the Liquidity Agreement. The
Bank will advance loans under the Liquidity Agreement to the extent necessary to pay principal of and
interest on Commercial Paper Certificates. Loans advanced under the Liquidity Agreement will reduce
the Commitment available, subject to reinstatement as provided in the Liquidity Agreement. All Loans
advanced under the Liquidity Agreement will be paid with the Bank's own immediately available funds
and will not be paid directly or indirectly from funds or collateral on deposit with or for the account of, or
pledged with or for the account of, the Bank by the City.

Under the Trust Agreement, the City and the Delivery and Paying Agent may not cause the
execution and delivery of Commercial Paper Certificates unless the City has certified to the Delivery and -
Paying Agent that the Loan will, upon the execution and delivery of such Commercial Paper Certificates,
be in an amount sufficient to pay the principal of all outstanding Commercial Paper Certificates and
interest thereon at the rates then in effect, with respect to the Commercial Paper Certificates through the
maturity dates thereof. Additionally, prior to the execution and delivery of Commercial Paper Certificates,
the City must comply with certain conditions precedent set forth in the Liquidity Agreement.

The obligation of the Bank to make a Loan under the Liquidity Agreement on any date is subject

to the conditions precedent that, on the date of such Loan: (1) the Bank shall have received a properly

. presented and conforming Notice of Loan from the Delivery and Paying Agent delivered not later than the

time specified in the Liquidity Agreement and (2) no Special Event of default shall have occurred and no
Suspension Event shall have occurred and be contlnumg s

Events of Default

The occurrence of any of the following events shall constitute an "Event of Default” under the
Liquidity Agreement:

(a) The City shall fail to pay (i) any Reimbursement Obligation or interest thereon as
and when due thereunder, (i) any commitment or other fees with respect to the Loans or the Liquidity
Agreement as and when due thereunder and the continuance of such failure for a period of three (3)
Business Days, (i) any other Obligation as and when due thereunder and the continuance of such failure
for a period of thirty (30) days after written notice thereof or (iv) the principal of any Commercial Paper
Certificate when due, but in the case of this clause (iv) only, solely in the event a Suspension Event has
occurred and is continuing;

(b) The City shall default in the performance of certain covenants set forth in the
Liquidity Agreement, including the covenant to maintain its existence as g charter city and county under
the laws and Constitution of the State of California, the default of which is a Special Event of Default;

(c) The City shall default in the performance of -any other term, covenant or
agreement set forth in the Liquidity Agreement and such failure shall continue for a period of thirty (30)
days after written notice thereof shall have been given to the City by the Bank;

(d) Any representation; warranty, certification or statement made by the City (or
incorporated by reference) in the Liquidity Agreement or by the City in any other Related Document or in
any certificate, financial statement or other document delivered pursuant to the Liquidity Agreement or
any other Related Document shall prove to have been incorrect in any material respect when made or
deemed made;

(e) (i}(A) The City shall fail to pay when due and payable any principal of or interest
on any Special Lease Obligation Debt (including, in each case, without limitation, any principal or sinking
fund installments but excluding a failure to pay any amount described in clause (f) of the definition of
“Debt” herein which has been accelerated pursuant to the terms of a letter of credit, credit agreement,
standby bond purchase agreement or other similar instrument), and such failure shall continue beyond
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any applicable period of grace specified in any underlying indenture, contract or instrument providing for
the creation of or concerning the Special Lease Obligation Debt; or any failure to pay the principal of or
interest on any Special Lease Obligation Debt under any indenture, contract or instrument providing for
the creation of or concerning such Special Lease Obligation Debt shalf occur and shall continue after the
applicable grace period, if any, specified in such agreement or instrument, if the effect of such failure to
pay the principal of or interest on any Special Lease Obligation Debt is to accelerate, or to permit the
acceleration of, the maturity of such Special Lease Obligation Debt or (B) the City shall fail to pay, when
due and payable, any interest on any commercial paper notes issued by or on behalf of the City which
constitute Special Lease Obligation Debt; or (ii) the City shall (A) fail to make any payment on any
Material City Debt (other than the Certificates or as set forth in clause (i) of this paragraph (e)) 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

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;

® 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 moratoriutm, or shall take any
action to authorize any of the foregoing;

(9) (i) A case or other proceeding shall be commenced against the City or the
Trustee (x) 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 (y) seeking the appointment of a .
trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property, or
any writ, judgment, warrant of attachment, execution or similar process against all or any substantial part
of its assets,_and such involuntary case shall remain undismissed and unstayed for a period of sixty (60)
days; or (ii) 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;

(h) (i) Any provision of the Liquidity Agreement, the Commercial Paper Certificates,
the Revolving Bank Cettificate, the Delivery and Paying Agent Agreement, or the Trust Agreement related
to the payment of principal or interest on the Commercial Paper Certificates or the Revolving Bank -
Certificate or the pledge of the Pledged Property shall at any time for any reason cease to be valid and
binding or fully enforceable on the City as determined by any Governmental Authority of competent
jurisdiction in a final nonappealable judgment, or (ii)(a) the validity or enforceability of any provision of this
Agreement, the Commercial Paper Certificates, the Revolving Bank Certificate, the Delivery and Paying
Agent Agreement or the Trust Agreement related to the payment of principal or interest on the
Commercial Paper Certificates or the Revolving Bank Certificate or the pledge of the Pledged Property
shall be contested by the City or (b) any Governmental Authority having appropriate jurisdiction over the
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City shall make a finding or ruling or shall enact or adopt legislation or issue an executive order or enter a
judgment or decree which contests the validity or enforceability of any provision of the Liquidity
Agreement, the Commercial Paper Certificates, the Revolving Bank Certificate, the Delivery and Paying
Agent. Agreement or the Trust Agreement related to the payment of principal or interest on the
Commercial Paper Certificates or the Revolving Bank Certificate or the pledge of the Pledged Property, or
(c) the City shall deny that it has any or further liability or obligation under the Liquidity Agreement, the
Commercial Paper Certificate’s, the Revolving Bank Certificate, the Delivery and Paying Agent Agreement
or the Trust Agreement or (i} any provision of this Agreement or any Related Document other than
certain provisions of the Liquidity Agreement 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;

0] Any pledge or security interest created under the Liquidity Agreement or the
Trust Agreement to secure any amounts due under the Liquidity Agreement shall fail to be valid or fully
enforceable;

)] An event of default shall occur urider any of the Related Documents (other than
the Liquidity 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, (ii)
any long-term unenhanced ratings assigned by Moody's, Fitch or S&P (o the extent such Rating Agency
is then maintaining a rating on Lease Obligation Debt) on any Lease Obligation Debt shall be reduced
" below “Baat” (or its equivalent); “BBB+” (or its equivalent) or “BBB+” (or its. equivalent), respectively, or
(iii) the 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 or suspended for credit related reasons or reduced below “Baa3” (or its equivalent), “BBB-" (or
its equivalent) and “BBB-" (or its equivalent), respectively; provided, however, that, 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 Iong-term unenhanced rating
assigned by FltCh)

{0 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 thé City and such judgment or
order shall continue unsatisfied and unstayed for a period of sixty (60) days;

(m) Any “Event of Default” shall have occurred under any Bank Agreement related to
any Lease Obligation Debt, as defi ned in such agreement ' '

Special Events of Default

The occurrence of any of the Events of Default described in Sections (a)(i), (b) (where noted
above), (e)(i), (f) (but only with respect to the City), {g) (but only with respect to the City), (h)(i), (h)(ii),
(k)(iii) and (l) above are Special Events of Default, which shall cause the automatic and lmmedlate
termination of the obligations of the Bank under the Liquidity Agreement

Suspension Events

The occurrence of the Event of Default pursuant fo Section (g)(i) above is a Suspension Event,
which causes the suspension of the obligations of the Bank under the Liquidity Agreement.
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‘Remedies -

If any Event of Default shall have occurred and be continuing, the Bank may 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 under the Liquidity Agreement due and
payable in the manner set forth in the Liquidity Agreement. 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 clause () or (g) above, the remedies described in the immediately preceding sentence shall
occur immediately and automatically without notice or further action on the part of the Bank or any other
person and the remedy described in the immediately preceding sentence shall occur by the giving of such
No-Delivery Notice only to the Delivery and Paying Agent. From and aifter the ‘occurrence an Event of
Default,-all Obligations shall bear interest at the Default Rate.

Upon the occurrence of any Special Event of Default or Suspension Event, the
Commitment shall automatically and immediately be terminated or suspended, respectively, with
respect fo all outstanding Commercial Paper Certificates and the Bank shall have no obligation to
make any Revolving Loan. .

Upon the occurrence of an Event of Default that is not a Special Event of Default, the Bank may,
by notice to the City, terminate the Commitment (except as provided below), deliver a No- Dehvery Notice
to the Dellvery and Paying Agent directing the Delivery and Paying Agent to cease issuing any
Certificates, whereupon .no additional Commercial Paper Certificates shall be issued, the Available
Commitment shall immediately be reduced to the then outstanding principal amount of Commercial Paper
Certificates;- and the Available Commitment shall be further reduced in a similar manner as and when
such Commercial Paper Certificates mature; provided that the Commitment shall not terminate, and the
right of the Bank to 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 the Liquidity Agreement shall not effect
the obligation of the Bank to make Revolving Loans in an aggregate principal amount equal to the
Commitment -to the extent necessary for the City to make required ‘payments of principal of the
Commercial Paper Certificates issued and sold prior to the date Upon which the No-Delivery Notice is
received by the Delivery and Paying Agent; provided further that if any Revolving Loan is made that
would not have been made but for the application of the immediately preceding provision, such Revolving
Loan shall be immediately due and payable on the date such Revolving Loan was made.

Upon the occurrence of a Default under clause (g)(i) above, the obligation of the Bank to make
Revolving Loans under the Liquidity Agreement shall be automatically and immediately suspended until
the proceeding referred to therein is terminated prior to the court entering an order granting the relief
sought in such proceeding. In the event such proceeding is terminated, the obligation of the Bank to
make Loans. under the Liquidity Agreement shall be reinstated and the terms of this Agreement will
continue in full force and effect (uniess the obligation of the Bank to make Loans hereunder shall have
otherwise expired or terminated in accordance with the terms hereof or there has occurred a Special
Event of Default) as if there had been no such suspension.

Failure to take action in regard to one or more Events of Default shall not constitute a waiver of,
or the right to take action in the future in regard to, such or subsequent Events of Default. ’

Each Loan shall mature on the earliest of (i) the date which is three (3) years from the related
Funding Date, (ii) the Substitution Date, (iii) the date which is three (3) years from the related
Commitment Termination Date, (iv) the date on which the Certificates are no longer outstanding nor may
be reissued, (v) the date that the Available Commitment is permanently reduced to zero or this
Agreement is ctherwise terminated, including upon the occurrence of an Event of Default and (vi) the date
on which the City issues Cettificates (or other commercial paper notes) or bonds payable from and/or
secured by lease revenue rental payments payable from the General Fund of the City, the proceeds of
which could be used to repay such Loan. The Stated Expiration Date of the Commitment may be
extended as provided in the Liquidity Agreement. The City may not reduce the Commitment to a level
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such that the Available Principal Commitment is less than the outstanding principal amount of the
Commercial Paper Certificates or the Available Interest Commitment is' less than the amount of accrued
interest on Outstanding Commercial Paper Certificates to their respective maturity dates.

Substitution of Liquidity Agreement

The City may obtain an alternate liquidity agreement to replace the liquidity agreement
then in effect; provided, no such substitution may result in the reduction of the Commitment to a
level less than- the outstanding principal amount of Commercial Paper Certificates secured by
such liquidity agreement remain outstanding.

THE BANK

The information in this section has been fumnished by the Bank for inclusion herein. The City
cannot and does not make any representation as fo the accuracy or completeness of such information or
the absence of material adverse changes. in such information subsequent to December 31, 2015, the
dafed date of such disclosure. The delivery of this Offering Memorandum shall hot create any implication
that there has been no change in the affairs of the Bank since December 31, 2015, or that the information
contained or referred to in this section is correct as of any time subsequent to December 31, 2015.
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" State Street Bank and Trust Company (the “Bank”) is a wholly-owned subssdlary of State Street
Corporation (the “Corporation”). The Corporatlon (NYSE: STT) provides financial services to institutional
investors, including investment servicing, investment management and investment research and trading.
With $27.51 ftrillion in assets under custody and administration and $2.25 trillion in assets under
management as of December 31, 2015, the Corporation operates in more than 100 geographic markets
worldwide. The consolidated total assets of the Bank as of December 31, 2015 accounted for
approximately 98% of the consolidated total assets of the Corporation as of the same date. As of
December 31, 2015, the Corporation had consolidated total assets of $245.19 billion, total deposits
(including deposxts in non-U.S. offices) of $191.63 billion, total investment securities of $100.02 billion,
total loans and leases, net of unearned income and allowance for loan losses, of $18.75 billion and total
shareholders’ equity of $21.10 billion.

The Bank’s Consolidated Reports of Condition and Income for A Bank With Domestic and
Foreign Offices Only — FFIEC 031 (the “Call Reports”) through December 31, 2015 have been submitted
through the Federal Financial Institutions Examination Councit and provided to the Board of Governors of
the Federal Reserve System, the primary U.S. federal banking agency responsible for regulating the
Corporation and the Bank. Publicly available portions of those Call Reports, and future Call Reports so
submitted by the Bank, are available on the Federal Deposit Insurance Corporation’s website at
www.fdic.gov. The Call Reports are prepared in conformity with regulatory instructions that do not in all
cases follow U.S. generally accepted accounting principles.

Additional financial and other information related to the Corporation and the Bank, including the
Corporation’s Annual Report on Form 10-K for the year ended December-31, 2015 and additional annual,
quarterly and current reports subsequently filed or furnished by the Corporation with the U.S. Securities
and Exchange Commission (the “SEC”), can be accessed free of charge on the SEC's website at

WWW.SecC.qov.

Any. statement contained in any document referred to. above shall be deemed to be modified or
superseded for purposes of this Offering Memorandum to the extent that a statement contained herein or
in any subsequently submitted, filed or furnished document that also is referred to above modifies or.
supersedes such statement. The delivery hereof shall not create any implication that there has been no
change in the affairs of the Bank or the Corporation since the date hereof, or that information contained or
referred to herein is correct as of any time subsequent to this date. The information concerning the
Corporation, the Bank or any of their respective affiliates is furnished solely to provide limited introductory
information and does not purport to be comprehensive. Such information is qualified in its entirety by the
detailed information appearing in the documents and financial statements referenced here.

A copy of any or all of the publicly available portions of the documents referred to above, other
than exhibits to such documents, may be obtained without charge to each person to whom a copy of this
Offering Memorandum has been delivered, on the written request of any such person. Written requests

for such copies should be directed to Investor Relations, State Street Corporation, One Lincoln Street,
Boston, Massachusetts 02111, telephone number 617-786-3000. .

The Liquidity Agreement is an obligation solely of the Bank and is not an obligation of, or
otherwise guaranteed by, the Corporation or any of its affiliates (other than the Bank). Neither the
Corporation nor any of its affiliates (other than the Bank) is required to make payments under the
Liquidity Agreement. None of the Bank, the Corporation or any of their respective affiliates makes any
representation as to, or is responsible for the suitability of the Commercial Paper Certificates for any
investor, the feasibility or performance of any project or compliance with any securities or tax laws or
regulations. The Commercial Paper Certificates are not direct obligations of, or guaranteed by, the Bank,
the Corporation or any of thelr respective affiliates, except to the extent provided by in the Liquidity
Agreement.
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THE DELIVERY AND PAYING AGENT

U.S. Bank National Association has been appointed and is serving as Issuing and Paying Agent
for the Commercial Paper Certificates pursuant to the Trust Agreement and the Delivery and Paying
Agent Agreement. :

THE DEALER

The City has appointed J.P. Morgan Securities LLC as dealer with respect to the offering and sale
from time to time of the Commercial Paper Certificates.

TAX MATTERS

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Special
Counsel, subject, however, to the qualifications set forth below, interest with respect to the Series 1
Certificates executed and delivered on May __, 2016, and any Series 1 Certificates executed and
delivered from time to time by the City through November __, 2017 that the City elects to treat as part of
.the same issue of Series 1 Certificates as the Series 1 Certificates executed and delivered on May __,
20186, is excluded from gross income of the owners for federal income tax purposes and is not a specific
item of tax preference for purposes of the federal alternative minimum tax and is not included in the
adjusted current earnings of corporations for purposes of calculating the alternative minimum tax.

The opinions set forth in the preceding paragraph are subject to the condition that the City comply
with all requirements of the Internal Revenue Code of 1986 (the “Code”) that must be satisfied
subsequent fo the issuance of the Series 1 Certificates in order that such interest be, or continue to be,
excluded from gross income for federal income tax purposes. The City has covenanted to comply with
each such requirement. . Failure to comply with certain of such requirements may cause the inclusion of
such interest in gross income for federal income tax purposes to be retroactive to the original date of
execution and delivery of the Series 1 Certificates, being May __, 2016.

Interest with respect to the Series 1-T Certificates is not intended by the City to be excluded from
gross income for purposes of all applicable federal income taxation.

In addition, Special Counsel is of the dpinion that interest with respect to both the Series 1
Certificates and the Series 1-T Certificates is exempt from personal income taxes of the State of
California under present state law.

Circular 230 Disclaimer. To ensure compliance with requirements imposed by the Internal
Revenue Service, Special Counsel informs owners of the Series 1-T Certificates that any U.S. federal tax
advice contained in this Official Statement (including any attachments) is not intended or written to be
used, and cannot be used, for the purpose of (i) avoiding penalties under the Code or (ii) promoting,
marketing, or recommending to another party any transaction or matter addressed in this Offering
Memorandum.

NO LITIGATION

Upon the initial delivery of the Commercial Paper Cerificates, the City will execute a certificate to
the effect that there is no litigation pending which has been formally served upon the City or of which the
City has formally been given notice, in any way restraining or enjoining the execution or delivery of the
Commercial Paper Certificates. . ’

- LEGAL MATTERS

Certain legal matters in connection with the authorization, issuance and sale of the Commercial
Paper Certificates have been were passed upon by Jones Hall, A Professional Law Corporation, San
Francisco, California, as Special Counsel. Certain legal matters in connection with the Liquidity
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Agreement were passed upon by Chapman and Cutler LLP, Chicago, lllinois, as counsel for the Bank.
Certain legal matters were passed upon for the City by the City Attorney for the City and County of San
Francisco.

FINANCIAL ADVISORS

The City has retained KNN Public Finance, A Division of Zions First National Bank (“KNN Public
Finance”), as a financial advisor with respect to the execution and delivery of the Commercial Paper
Certificates. KNN Public Finance is not obligated to undertake, and has not undertaken to make, an
independent verification or to assume responsibility for the accuracy, completeness or fairness of the
information contained in this Offering Memorandum.

The City has retained Backstrom McCarley Berry & Co., LLC as a financial advisor with respect to
the execution and delivery of the Commercial Paper Certificates. Backstrom McCarley Berry & Co., LLC
is not obligated to undertake, and has not undertaken to make, an independent verification or to assume

_responsibility for the accuracy; completeness or fairness of the information contained in this Offering
Memorandum .

RATINGS

, Moody’s Investors Service, inc. (*Moody’s”), Standard & Poor's Ratings Services, a Division of

the McGraw-Hill Companies, Inc. (“S&P") and Fitch Inc. (“Fitch”) have assigned ratings on the
Commercial Paper Certificates of *___ """  "and “___,” respectively. Each of such ratings is based on
the availability of the revolving line of credit from the Bank. Such ratings reflect only the views of such
organizations and an explanation of the significance of such ratings may be obtained only from the
respective rating agencies. The City furnished to such rating agencies certain City information regarding
the Commercial Paper Certificates. In addition, the Bank furnished certain information to such rating
agencies regarding the Bank and the Liquidity Agreement. Generally, rating agencies base their ratings
on the information and materials furnished to them and on their own investigations, studies and
assumptions: There is no assurance such ratings will continue for any given period of time or that they
~ will not be revised downward or withdrawn entirely by the rating agencies, if in the judgment of such rating
agencies, circumstances so warrant. Any such change in or withdrawal of such ratings could have an
adverse effect on the market price of the Commercial Paper Certificates. The City undertakes no
responsibility to oppose any such change or withdrawal. The above ratings are not recommendations to
buy, sell or hold the CommerCIaI Paper Certificates. .

OTHER MATTERS

The Dealer has provided the following sentence for inclusion in this Offering Memorandum. The
- Dealer has reviewed the information in this Offering Memorandum in accordance with, and as part of,
their responsibility to investors under the federal securities law as applied to the facts and circumstances
of this transaction, but the Dealer does not'guarantee the accuracy or completeness of such information.

The information and expressions of opinion in this Offering Memorandum are subject to change
without notice and neither the delivery of this Offering Memorandum nor any sale hereunder shall, under
any circumstances, create any implication that there has been no change in such mformatlon or
expressions of oplnlon since the date hereof.
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APPENDIX A
FORMS OF OPINIONS OF SPECIAL COUNSEL

SERIES 1 CERTIFICATES

, 2016
Board of Supervisors
City and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place,
San Francisco, California 94102
OPINION: City of County of San Francisco Tax-Exempt Lease Revenue Commercial Paper

Certificates of Participation, Series 1
Ladies and Gentlemen:

We have acted as special counsel in connection with the execution and delivery of the City and
County of San Francisco (the “City”) of a Sublease, dated as of May 1, 2010, as amended by a First
Amendment to Sublease, dated as of May 1, 2016 (as amended, the “Sublease”) between U.S. Bank
National Association, as trustee under the heremafter mentioned Trust Agreement (the “Trustee”) and the
City, as lessee. Pursuant to the Trust Agreement, dated as of May 1, 2010, as supplemented by the First
Supplement to Trust Agreement, dated as of May 1, 2016 (as supplemented, the “Trust Agreement”) -
between the City and the Trustee, and the Delivery and Paying Agent Agreement dated as of May 1,
2010 (the “Delivery and Paying Agent Agreement”) between the Trustee, as paying agent, and the City,
the Trustee has executed and delivered City and County of San Francisco Lease Revenue Commercial
Paper Certificates of Participation, Series 1-T (the “Series 1-T Certificates”) in the not-to-exceed
aggregate principal amount of $75,000,000, evidencing proportionate interests of the owners thereof in
Base Rental payments made by the City under the Sublease. Capitalized terms used herein and not
otherwise defined shall have the meanings ascribed thereto in the Trust Agreement.

We have examined the law and such certified proceedings and other papers as we deem
necessary to render this opinion. As to questions of fact material to our opinion, we have relied upon
representations of the Authority and the City contained in the Trust Agreement, the Sublease and in the
certified proceedings, and other certifications .of public officials furnished to us, without undertakmg to
verify the same by independent investigation.

Based upbn our examination we are of the opinion, under existing law, that;

1. The City is duly created and validly existing as a charter city and county with the power to
enter into the Trust Agreement, the Delivery and Paying Agent Agreement, the Sublease and the Site
Lease, and to perform the agreements on its part contained therein.

2. The Trust Agreement, the Delivery and Paying Agent Agreement, the Sublease and the
Site Lease have been duly authorized, executed and delivered by the City and, assuming due
authorization, execution and delivery by the Trustee, the Trust Agreement, the Delivery and Paying Agent
Agreement, the Sublease and the Site Lease are obligations of the City valid, binding and enforceable
against the City in accordance with their terms.
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3. Subject to the terms and provisions of the Sublease, the Base Rental payments are
payable from general funds of the City lawfully available therefor. By virtue of the Trust Agreement, the
owners of the Series 1 Cerfificates are entitled to receive their proportionate share of the Base Rental
payments in accordance with the provisions of the Trust Agreement.

. 4. Interest wnth respect to the Serles 1 Certificates is not mtended by the City to be excluded
from gross income for purposes of all applicable federal income taxation.

5 Interest with respect to the Series 1 Certificates executed and delivered on May __, 2016,
and any Series 1 Certificates executed and delivered from time to time by the City through November __,
2017 that the City elects to treat as part of the same issue of Series 1 Certificates as the Series 1
Certificates executed and delivered on May __, 2016, is excluded from gross income of the owners for
federal income tax purposes and is not a specific item of tax preference for purposes of the federal
alternative minimum tax and is not included in the adjusted current earnings of corporations for purposes
of calculating the alternative minimum tax. The opinions set forth in the preceding sentence are subject
to the condition that the City comply with all requirements of the Internal Revenue Code of 1986 (the
“Code”) that must be satisfied subsequent to the issuance of the Series 1 Certificates in order that such
interest be, or continue to be, excluded from gross income for federal income tax purposes. The City has
covenanted to comply with each such requirement. Failure to comply with certain of such requirements
may cause the inclusion of such interest in gross income for federal income tax purposes to be retroactive
to the original date of execution and delivery of the Series 1 Certificates, being May __, 2016.

The rights of the owners of the Series 1 Certificates, -and the enforceability of the Trust
Agreement, the Delivery and Paying Agent Agreement, the Sublease and the Site Lease may be subject
to bankruptcy, . insolvency, moratorium and other similar laws affecting creditors’ rights heretofore or
hereafter enacted and their enforcement may be subject to the exercise of judicial dlscretlon in
accordance with general principles of equity.

Respectfully submitted,

A Professional Law Corporation
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SERIES 1-T CERTIFICATES

, 2016
Board of Supervisors
City and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place, .
San Francisco, California 94102
OPINION: City of County of San Francisco Taxable Lease Revenue Commercial Paper

Certificates of Participation, Series 1-T
Ladies and Gentlemen:

We have acted as special counsel in connection with the execution and delivery of the City and
County of San Francisco (the “City”) of a Sublease, dated as of May 1, 2010, as amended by the First
Amendment to Sublease, dated as of May 1, 2016 (as amended, the “Sublease”) between U.S. National
Association, as trustee under the hereinafter mentioned Trust Agreement (the “Trustee”) and the City, as
lessee. Pursuant to the Trust Agreement, dated as of May 1, 2010, as supplemented by a First
Supplement to Trust Agreement, dated as of May 1, 2016 (as supplemented, the “Trust Agreement”),
between the City and the Trustee, ‘and the Delivery and Paying Agent Agreement dated as of May 1,
2010 (the "Delivery and Paying Agent Agreement”) between the Trustee, as paying agent, and the City,
the Trustee has executed and delivered City and County of San Francisco Lease Revenue Commercial
Paper Certificates of Par’cicipation, Series 1-T (the “Series 1-T Certificates”), evidencing proportionate
interests of the owners thereof in Base Rental payments made by the City under the Sublease.
Capitalized terms used herein and not otherwise defined shall have the meamngs ascribed thereto in the
Trust Agreement.

We have examined the law and such certified proceedings and other papers as we deem
necessary to render this opinion. As to questions of fact material to our opinion, we have relied upon
representations of the Authority and the City contained in the Trust Agreement, the Sublease and in the
certified proceedings, and other certifications of pubhc officials furnished to us, without undertakmg to
verify the same by independent investigation.

Based upon our examination we are of the opinion, under existing law, that:

1. The City is duly created and validly existing as a charter city and county with the power to
enter into the Trust Agreement, the Delivery and Paying Agent Agreement, the Sublease and the Site
Lease, and to perform the agreements on its part contained therein.

2. The Trust Agreement, the Delivery and Paying Agent Agreement, the Sublease and the
Site Lease have been duly authorized, executed and delivered by the City and, assuming due
authorization, execution and delivery by the Trustee, the Trust Agreement, the Delivery and Paying Agent
Agreement, the Sublease and the Site Lease are-obligations of the City valid, binding and enforceable
against the City in accordance with their terms. .

3. Subject to the terms and provisions of the Sublease, the Base Rental ‘payments are
payable from general funds of the City lawfully available therefor. By virtue of the Trust Agreement, the
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owners of the Series 1-T Certificates are entitled to receive their proportionate share of the Base Rental
payments in accordance with the provisions of the Trust Agreement.

4. Interest with respect to the Series 1-T Certificates is not intended by the City to be
excluded from gross income for purposes of all applicable federal income taxation.

5 Interest with respect to the Series 1-T Certificates is exempt from personal income taxes
of the State of California under present state law.

To ensure compliance with requirements imposed by the Internal Revenue Service, we inform
owners of the Series 1-T Certificates that any U.S. federal tax advice contained in this opinion is not
intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the
Internal Revenue Code or (i} promoting, marketing, or recommending to another party any transaction or
‘matter addressed herein.

The rights of the owners of the Series 1-T Certificates, and the enforceability of the Trust
Agreement, the Delivery and Paying Agent Agreement, the Sublease and the Site Lease may be subject
to bankruptcy, insolvency, moratorium and other similar laws affecting creditors’ rights heretofore or
hereafter enacted and their enforcement may be subject to the exercise of judicial discretion in
accordance with general principles of eqU|ty

Respectfully submitted,

A Professiohal Law Corporation
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APPENDIX B
INFORMATION REGARDING DTC AND THE BOOK-ENTRY ONLY SYSTEM

Neither the City, the Trustee nor the Delivery and Paying Agent will have any responsibility or
obligation to DTC Participants, Indirect Participants or Beneficial Owners with respect to the payments or
the providing of notice to DTC Participants, Indirect Participants or Beneficial Owners. Neither the City
nor the Issuing and Paying Agent can give any assurances that DTC, DTC Participants, Indirect
Participants or others will distribufe payments of principal of and inferest on the Commercial Paper
Certificates paid to DTC or its nominee, as the registered Owner, or any notices, fo the Beneficial
Owners, or that they will do so on a timely basis or that DTC will serve and act in the manner described in
this Offering Memorandum.

The following information regarding DTC and its book-entry only system has been furnished by
DTC for inclusion herein. The City cannot and does not make any representation as fo the accuracy or
completeness thereof, or the absence of material adverse changes therein subsequent to the date hereof.
Beneficial Owners should confirm the following information with DTC or the Pan‘ICIpants as the case may
be. :

The Depository Trust Company (‘DTC"), New York, NY, will act as securities depository for the

- Commercial Paper Certificates. The Commercial Paper Certificates will be issued as fully-registered

securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other riame as may

be requested by an authorized representative of DTC. One fully-registered Commercial Paper Certificate

will be issued for each series of Commercial Paper Certificates, each in the aggregate authorized
principal amount of such series, and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member
of the Federal Reserve System, a cleanng corporation” within the meaning of the New York Uniform
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of
-U.8. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments
(from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing corporations, and certain other organizations. DTC is ‘a wholly-owned subsidiary of The
Depository Trust & Clearing .Corporation (“DTCC”). DTCC is the holding company for DTC, National
Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered
clearing corporations. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, and clearing corporations that clear through or maintain a.custodial relationship with a
Direct Participant, either directly or indirectly (‘Indirect Participants”). DTC has Standard & Poor’s highest
rating: AAA. The DTC Rules applicable to its Participants are on file with the Securities and Exchange
City. More information about DTC can be found at www.dtcc.com and www.dtc.org.

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

To facilitate subsequent transfers, all Commercial Paper Certifi cates deposited by Direct
Participants with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such
other name as may be requested by an authorized representative of DTC. The deposit of the
Commercial. Paper Certificates with DTC and their registration in the name of Cede & Co. or such other
DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Commercial Paper Certificates; DTC’s records reflect only the identity of the
Direct Participants to whose accounts such Commercial Paper Certificates are credited, which may or
may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsnble for
keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Dlrect Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of the Commercial Paper
Certificates may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Commercial Paper Certificates, such as tenders, defaults, and proposed
amendments to the authorizing documents. For example, Beneficial Owners of the Commercial Paper
Certificates may wish to ascertain that the nominee holding the Commercial Paper Certificates for their
benefit has agreed to obtain and transmit notices to Beneficial Owners, in the alternative, Beneficial
Owners may wish to provide their names and addresses to the registrar and request that copies of
notices be provided directly to them.

.Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the
Commercial Paper Certificates unless authorized by a Direct Participant in accordance with DTC’s MMI
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the City as soon as possible
after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those
Direct Participants to whose accounts the Commiercial Paper Certificates are credited on the record date.
(identified in a listing attached to the Omnibus Proxy).

Payments of principal and interest with respect to the Commercial Paper Certificates will be made
to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC'’s practice is to credit Direct Participants’ accounts upon DTC's receipt of funds and corresponding
detail information from the City or the Delivery and Paying Agent on payable date in accordance with their
respective holdings shown on. DTC's records. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such
Participant and not of DTC (nor its nominee), the Trustee, the Delivery and Paying Agent, or the City,
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal and interest with respect to the Commercial Paper Certificates to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the City or
the Issuing and Paying Agent, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Commercial Paper
" Certificates at any time by giving reasonable notice to the City, the Trustee or the Delivery and Paying
Agent. Under such circumstances, in the event that a successor securities depository is not obtained,
Commercial Paper Certificate certificates are required to be printed and delivered, as described in the
Trust Agreement.
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“The City may decide to discontinue use of the system of book-entry only transfers through DTC
{or a successor securities depository). In that event, Commercial Paper Ceriificate certificates will be
printed and delivered to DTC as described in the Trust Agreement.

The information in this Appendix B concerning DTC and DTC’s book-entry system has been
obtained from sources that the City believes to be reliable, but the City takes no responsibility for the
accuracy thereof.

The foregoing description of the procedures and record-keeping with respect to beneficial
ownership interests in the Commercial Paper Cerlificates, payment of the principal, interest and other
payments with respect to the Commercial Paper Certificates to DTC Participants or Beneficial Owners,
confirmation and transfer of beneficial ownership interests in such Commercial Paper Cetrtificates and
other related transactions by and between DTC, the DTC Participants and the Beneficial Owners is based
solely on information provided by DTC. Accordingly, no representations can be made concerning these
matters and neither the DTC Participants nor the Beneficial Owners should rely on the foregoing
information with respect fo such matters, but should instead conf irm the same with DTC or the DTC
Participants, as the case may be.

The City cannof and does not give any assurances that DTC will distribute to DTC Participants, or
that DTC Participants or others will distribute fo the Beneficial Owners, payments of principal and interest
with respect to the Commercial Paper Certificates paid or any redemption or other notices or that they will
do so on a timely basis or will serve and act in the manner described in this Offering Memorandum. The
City is not responsible or liable for the failure of DTC or any DTC Participant or Indirect Parficipant to
make any payments or give any notice fo a Beneficial Owner with respect fo the Commercial Paper
Certificates or any error or delay relating thereto.

. Solong as Cede & Co. is the registered owner.of the Commercial Paper Certificates, as nominee
of DTC, references herein to the Owners or registered holders of the Commercial Paper Certificates, shall
mean Cede & Co., as aforesaid, and shall not mean the Beneficial Owners of the Commercial Paper
Certificates.
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COMMERCIAL PAPER-DEALER AGREEMENT
Between the
CITY AND COUNTY OF SAN FRANCISCO

and A

CP Dealer
. Dated as of 1, 2016
Relating to

City and County of San Francisco

Tax-Exem pt Lease Revenue Tax-Exempt Lease Revenue
Commercial Paper Certificates of  Commercial Paper Certificates of -
Participation, Series 1 Participation, Series 2
"~ and , ‘and
Taxable Lease’ Revenue Taxable Lease Revenue
Commercial Paper Certificates of Commercial Paper Certificates of
Participation, Series 1-T Participation, Series 2-T

813



COMMERCIAL PAPER DEALER AGREEMENT

This COMMERCIAL PAPER DEALER AGREEMENT, dated as of 1, 2016 (as

amended, supplemented or modified from time to time, the “Agreement”), between the City and
County of San Francisco (the “City") and (¢ ") (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 its City and County of San Francisco Tax-Exempt Lease
Revenue Commercial Paper Certificates, Series 1 and Series 2 (the “Tax-Exempt Certificates )
and its City and County of San Francisco Taxable Lease Revenue Commercial Paper
Certificates, Series 1-T and Series 2-T (the “Taxable Certificates” and, together with the Tax-
Exempt Certificates, the “Certificates”) in the aggregate principal amount not to exceed
.$150,000,000 cutstanding at any time.

(b) The City has authorized the delivery of the Certificates pursuant to a Trust
Agreement, dated as of June 1, 2010 (as amended by a First Supplement to Trust Agreement
dated as of May 1, 2016, and as further amended, supplemented or modified from time to time,
the “Trust Agreement”), between the City and U.S. Bank National Association, as trustee, and a
Delivery and Paying Agent Agreement dated as of June 1, 2010 (as amended, supplemented or
modified from fime to time, the “Delivery and Paying Agent Agreement”) between the City and
U.S. Bank National Association, as delivery and paylng agent (col!ectlvely, the “Authorizing

Document”).

- (c) State Street Bank and Trust Company and U.S. Bank National Association
(each, a “Bank™) will provide liquidity support (each, a “Facility”) for the payment of the principal
of and/or interest with respect to maturing Certificates as andif necessary to U.S. Bank National
Association, as delivery and paying agent (the “Account Party”) in accordance with the terms of
the Authorizing Document and a Revolving Credit Agreement, dated as of _, 2016
(each a “Liquidity Facility”), between the City and each Bank.

(d) The Authorizing Document provides for the appointment of ohe or more dealers
for the Certificates to perform certain duties, including the offering and sale from time-to-time of
the Certificates on behalf of the Clty

(e) has agreed to accept the duties and responsibilities of the CP Dealer
with respect to the Certificates under the Authorizing Document and this Agreement.

) The City acknowledges and agrees that: (i) Backstrom McCarley Berry & Co.,
LLC and KNN Public Finance, LLC, are currently serving as the City’s co-financial and municipal
advisors with respect to the Certificates; (ii) the transaction contemplated by this Agreement is
an arm’s length, commercial transaction between the City and the CP Dealer in which the CP
Dealer is not acting as a municipal advisor, financial advisor or fiduciary to the City, and has
financial interests that differ from those of the City; (iii) the CP Dealer has not assumed any
advisory or fldumary responsibility (and is not a municipal advisor) to the City with respect to the
transactions contemplated hereby and the discussions, undertakings and procedures leading
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thereto; (iv) the only obligations the CP Dealer has fo the City with respect to the fransaction
contemplated hereby expressly are set forth in this Agreement; (v) the CP Dealer has financial
and other interests_that differ from that of the City; and (vi) the City has consulted its own legal,
accounting, tax, financial and other advisors, as applicable, to the extent it has deemed
appropriate.

(@) Unless otherwise defined herein, all capitalized terms WI|| have the meanings
ascribed to them in the Authorlzmg Document.

(h) The City acknowledges that the CP Dealer may not be able to perform some of
the services the City may request of CP Dealer from time to time in connection with its
engagement as CP Dealer to the extent that such services would cause the CP Dealer o be
considered a “municipal advisor” under SEC Rel. No. 34-70462 (Sept. 20, 2013)) (such final
rules and to the extent referenced therein, Section 975, the-“Municipal Advisor Rules”)
implementing Section 975, (“Section 975”) of the Dodd-Frank Wall Street Reform and Consumer'
Protection Act.

Section 2. Appomtment of CP Dealer. Subject to the terms and conditions contained
herein, the City hereby appoints as the CP Dealer for the Certificates, and
hereby accepts such appointment. The CP Dealer acknowledges that the City has also
appointed additional dealers for the Certificates that will be entering into agreements with the
City that are substantially similar to this Agreement.

Section 3. Responsibilities of CP Dealer. (a) Subject to the terms and conditions set
forth in this Agreement, will perform the duties of CP Dealer set forth 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 the City agree that any Certificates which the CP
Dealer may arrange the sale of or which, in the CP Dealers 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. The CP Dealer is not obligated to purchase any
Certificates until it has agreed with. the City to do so. 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:

) 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 issuance of a “No-Delivery Notice” under the
Liquidity Facility; and

(i) 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:

D a suspension or material limitation in trading.in securities generally
on the New York Stock Exchange;
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(2) a general moratorium on commercial banklng 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 reasonable judgment, makes it impractical
or inadvisable to proceed with the solicitation of offers to purchase the
Certificates if in the CP Dealer's reasonable judgment such engagement would
materially adversely effect the marketability of 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 tespect 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 8 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;

(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 which, in the CP Dealer's reasonable
judgment, materially adversely effects the marketability of the Certl‘r” cates;

) any of the representations and warrantles of. the City made
hereunder were not materially true and correct on the date made which, in the
CP Dealer’'s reasonable judgment, materially adversely effects the marketability
of the Certificates;

(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 which, in the CP Dealer's
reasonable judgment, materially adversely effects the marketablhty of the
Certificates;

816



(9)  with respect to a series of the Cerlificates, any of the rating
" agencies then rating the Certificates or the applicable Bank will either (i)
downgrade the ratings assigned to either the Certificates or the Bank issuing the
Facility supporting the payment of principal of and/or interest with respect to such
Certificates or (ii) suspend or withdraw each of the then current ratings assigned
to either the Certificates or the Bank issuing the Facility supporting the payment
of principal of and/or interest on such Certificates which, in either case, in the CP
Dealer's reasonable judgment, materlally adversely effects the marketability of
the 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 a series of the
Certificates or to enforce contracts for the sale of such 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
quu1dlty Facility 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 11:30 a.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 Document and
the Liquidity Facility 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 Ceriificates. 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 2:30 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 nofification by telephone (or by other telecommunications medium
acceptable to the City) and in writing to the City and the Delivery and Paying Agent.

Section 5. Payment for Certificates. The CP Dealer will pay the Delivery and Paying
Agent against delivery to it of 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 Clty time)
on such Business Day).

Section 6. Designated Representative. 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
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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 uniess and until otherwrse
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 Bank 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 Bank, 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. 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 of the City relating to the Certificates (each, an
“Offering Memorandum®), and such other information with respect to the City and the
-Certificates as the CP Dealer reasonably requests from time to trme

(b) The City will prepare for the CP Dealer from time-to-time new Offering
Memoranda of the City for the Certificates in the event the CP Dealer reasonably determines
that the preparation and distribution of such Offering Memoranda 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 Memoranda as the
CP Dealer requests.

(c) The Certificates are exempt from the continuing disclosure requirements of Rule
15¢2-12 promulgated under the Securities and Exchange Act of 1934, as amended (the “1934
Act”), and after the initial delivery of the Certificates, the City will have no obligation to provide
- any ongoing information to the CP Dealer regarding corrections or updates to the Offering
Memorandum other than as expressly provided herein. Notwithstanding the foregoing, for as
long as any Certificates are outstanding, 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)()(C) promulgated under the 1934 Act, as amended, except that such notrce is not
required to be g|ven with respect to draws on any Liquidity Facility.

(d) The City will promptly furnrsh to the CP Dealer a copy of each filing made on the
Municipal Securities Rulemaking Board's Electronic Municipal Markets Access System (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 15¢2-12
promulgated under the 1934 Act.

Section 9. Fees and Expenses. For the CP Dealer's services under thrs 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 that are or have
been placed by the CP Dealer, computed on the basis of a 365 or 366 day year, provided,
however, that the payment due on July 1, 2016 shall be for the period commencing on the first
date of delivery of the Cerlificates to, but not including, July 1, 2016. The City will pay the fee
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quarterly in arrears commencing July 1, 2016, and each O¢tober 1, January 1, April 1 and July 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 Clty The City, by its acceptance
hereof, represents and warrants that;

A (a) It is a charter city and county orgamzed and exnstlng 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
enforceable against the City in accordance with their terms.

(c) It has full power and authority {o 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
Liquidity Facility, and any other instrument or agreement relating thereto to which the
City is a party (collectively, 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.

® 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 material breach or violation of, conflict with, or
constitute a material default under any law, regulation, order, judgment, agreement or
instrument to which the Clty is a party or by which the City or any of its property is
bound:

(@) 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
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paragraphs (a) through (f) of this Section 10 are true and correct as if made on such
date.

Section 11. Covenants and Agreements of the City.

() The City will provide the CP 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 Annuai 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 a Liquidity Facility.

(c)  The City will notify the CP Dealer in the event that the Director of Public
Finance 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 {o 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
Liquidity Facility provider in accordance with Section 6.02 of the Trust Agreement.

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 with
respect to a series of Certificates, the City will furnish to the CP Dealer the followmg documents,
|n form and substance satisfactory to the CP Dealer.

@) Certified copies of the Flrst Supplement to Trust Agreement and
documents authorizing the execution and delivery of this Agreement.

2) An opihion of Special Counsel to the. City substantially in the form
attached as Appendix A to the Offering Memorandum for the Certificates, with respect to
such series of Certificates.

3) All other pertinent legal documents supporting the 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.

Sectlon 15. Dealing’in Certificates by the CP Dealer; No Obligation to Purchase
Certlflcates
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(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 protected 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.

(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. As a condition to this Agreement, the CP Dealer will execute
the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form
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HRC 12B-101) with supporting documentatlon 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 fo 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, cettifi cates of
participation or other debt obligation of the City.

® 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.

(9) 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
~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 pubhc upon
request.

. @) 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 fo any other
rights or remedies available hereunder, (i) terminate this Agreement, and (ii) prohibit the
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CP Dealer from bidding on or receiving any new City contract for a period of two (2)
years.

)] 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. Pursuant to §804(b) of the
San Francisco Environment Code, 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.

)] Limitations on Contributions. Through execution of this Agreement, the
CP Dealer acknowledges that it is familiar with Section 1.126 of the City's Campaign and
Governmental 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 CP Dealer acknowledges that. the foregoing .
restriction applies only if the confract 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 CP Dealer further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of the CP
Dealer's board of directors; the CP Dealer'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 CP Dealer; any subcontractor listed in the bid or contract;
and any committee that is sponsored or confrolled by the CP Dealer. Additionally, the
CP Dealer acknowledges that the CP Dealer must inform each of the persons described
in the preceding sentence of the prohibitions contained in said Section 1.126. The CP °
Dealer further agrees to provide to the City the names of each person, entity: or
commitiee described above.

(m)  Requiring Minimum Compensation for Covered Employees. The CP
Dealer 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
.CP Dealer's obligations  under the MCO is set forth in this Section. The CP Dealer 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 CP Dealer agrees to all of the foliowing:
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® The MCO requires the CP Dealer to pay the CP Dealer'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 CP Dealer is obligated to keep informed of
the then-current requirements. Any subcontract entered into by the CP Dealer
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 CP Dealer’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 CP Dealer. Nothing in this
Section shall be deemed to grant the CP Dealer the right to subcontract.

(i) - The CP Dealer 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.

(i) = The CP Dealer shall maintain employee and payroll records as
required by the MCO. If the Dealer fails todo so, if shall be presumed that the
Dealer paid no more than the minimum wage required under State law.

(iv) ., The City, upon reasonable notice to the CP Dealer, is authorized
to inspect the CP Dealer’s job sites during normal business hours.

(v) The. CP Dealers commitment to provide the minimum
compensation required by the MCO is a material element of the City's
consideration for this Agreement. The CP Dealer in its sole discretion shall
determine whether such a breach has occurred. The City and the public will
suffer actual damage that will be impractical or extremely difficult to determine if
the Dealer fail to comply with these requirements. The CP Dealer agrees 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 CP Dealer's noncompliance. The procedures governing the
assessment of liquidated damages shall be those set forth in Section 12P.6.2 of
Chapter 12P. :

(vi)  The CP Dealer 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
liguidated damages provided for therein), under the terms of this Agreement, and
under applicable law. If, within 30 days after receiving written notice of a breach
of this Agreement for violating the MCO, the CP Dealer fails to cure such breach
or, if such breach cannot reasonably be cured within such period of 30 days, the
CP Dealer 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
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exercisable individually or in combination with any other rights or remedies
available to the City.

(viiy  The CP Dealer 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.

(viii)  If the CP Dealer 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 CP Dealer later enters into an agreement

. or agreements that cause the CP Dealer to exceed that amount in a fiscal year,
. the CP Dealer 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 CP Dealer and the
City to exceed $25,000 in the fiscal year.

(n) Requiring Health Benefits for Covered Employees. The CP Dealer
agrees fo comply fully with and be bound by all of the provisions of the Health Care-
Accountability Ordinance (HCAOQO), 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.

® "For each Covered Employee, the CP Dealer shall provide the
appropriate health benefit set forth in Section 12Q.3 of the HCAO. If the CP
Dealer chooses to offer the health plan. option, such health plan shall meet the
minimum standards set forth by the San Francisco Health Commission.

(i) Notwithstanding the above, if the CP Dealer is a small business as
defined in Section 12Q.3(e) of the HCAOQ, it shall have no obligation to comply
with part (a) above.

(i) The CP Dealer’s failure to comply with the HCAO shall constitute
a material breach of this Agreement. The City shall notify the CP Dealer 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 CP Dealer fails to cure
such breach or, if such breach cannot reasonably be cured within such period of
30 days, the CP Dealer 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)(1-8). Each of
these remedies shall be exercisable individually or in combination with any other
rights or remedies available to the City. :

(iv) Any subcontract entered into by the CP Dealer 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 CP Dealer shall notify City’s Office of Contract Administration when it eénters
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
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imposed the requirements of the HCAO on subcontractor through the
subcontract. The CP Dealer 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 CP Dealer based on the
subcontractor’s failure to comply, provided that the City has first provided the CP
Dealer with notice and an opportunity to obtain a cure of the violation. -

v) The CP Dealer shall not discharge, reduce in compensation, or
otherwise discriminate against any employee for notifying the City with regard to
the CP Dealer'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 HCAQ, or for seeking to assert or
enforce any rights under the HCAO by any lawful means.

(vi) The CP Dealer 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.

(viiy The CP Dealer 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
Agreement.

(viii) The CP Déaler shall- keep itself informed of the current
requirements of the HCAO. ’ .

(ix) The CP Dealer shall provide repbrts to the City in accordance with
. any reporting standards promulgated by the City under the HCAO, including -
reports on subcontractors and Subtenants, as applicable.

x) The ‘CP Dealer 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.

(xi) The CP Dealer shall allow the City to inspect the CP Dealer’s jiob
sifes and have access to the CP Dealer's employees in order to monitor and
determine compliance with HCAO.

(xit)y  The City may conduct random audits of the CP Dealer to ascertain
its compliance with HCAO. The CP Dealer agrees to cooperate with the City
when it conducts such audits.

(xiiiy If the CP Dealer is exempt from the HCAO when this Agreement
is executed because its amount is less than $25,000 ($50,000 for nonprofits), but
the CP Dealer later enters into an agreement or agreements that cause either CP
Dealer'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 CP Dealer and the City to be equal to or greater than
$75,000 in the fiscal year. - ’ :
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(o) - Protection of Private Information. The CP Dealer 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 CP Dealer agrees that any failure of the CP Dealer 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 CP Dealer pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar
the CP Dealer.

(s)] Graffiti Removal. Graffiti is detrimental to the heaith, 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 its
residents, and to prevent the further spread of graffiti.

The CP Dealer shall remove all graffiti from any real property owned or leased by
- the CP Dealer in the City and County of San Francisco within forty eight (48) hours of
the earlier of the CP Dealer'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 CP Dealer 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 Federal Visual Artists
Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any failure of the CP Dealer to comply
with this section of this Agreement shall constitute a breach of this Agreement.

() 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
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- . 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 intelle¢tual property, without the Airport Director’s prior consent.

] Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any contractor, 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.municode.com/Library/clientCodePage.aspx?clientlD=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, subconfractor 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 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.

(s) Through its execution of this Agreement, the CP Dealer acknowledges
that it is familiar with the provision of Section 15.103 of the City’s Charter, Article I,
Chapter 2 of City’s Campaign and Governmental Coriduct 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.

() . Assignment. The CP Dealer 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.

(u) Food Service Waste Reduction Requirements. The CP Dealer 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
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as though fully set forth. This provision is a material term of this Agreemeht. By
entering into this Agreement, the CP Dealer agrees that if either breaches this provision,
the City will suffer actual damages that will be impractical or extremely difficult to
determine; further, the CP Dealer agrees that the sum of one hundred dollars ($100)
liquidated damages for the first breach, two hundred 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 be
considered a penalty, but rather agreed monetary damages sustained by the City
because of the CP Dealer’s failure to comply with this provision.

) Proprietary or Confidential Information of City. The CP Dealer
understands and agrees that, in the performance of the work or services under this
Agreement or in contemplation thereof, the CP Dealer may have access to private or
confidential information which may be owned or controlled by the 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 CP Dealer agrees that all information
- disclosed by the City to the CP Dealer shall be held in confidence and used only in the
performance of this Agreement. The CP Dealer shall exercise the same standard of
care to protect such information as a reasonably prudent business entity would use to
protect its own proprietary data.

(w) 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 CP Dealer shall provide EIC Forms to each
Eligible Employee at each of the following times: (i) within thirty days followmg the date
on which this Agreement becomes effective (unless the CP Dealer has already provided
such EIC Forms at least once during the calendar year in which such effective date
falls); (i) promptly after any Eligible Employee is hired by the CP Dealer; and (jii)
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 CP Dealer of the terms of this
Agreement. [f, within thirty days after the CP Dealer receives written notice of such a
.breach, the CP Dealer fails o cure such breach or, if such breach cannot reasonably be
cured within such period of thirty days, the CP Dealer fails to commence efforts to cure-
within such period or thereatfter fails to diligently pursue such cure to completion, the City
may pursue any rights or remedies available under this Agreement or under applicable
law. Any subcontract entered into by the CP Dealer 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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b9] 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 suffi cnently 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 reglstered or certified mail,
postage prepaid, and properly addressed as follows:

The CP Dealer:

Attention
Tel:
Fax:

The City: City and County of San Francisco
: : City Hall, 1 Dr. Cariton 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:

* Attention:
Telephone:
Facsimile:

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 Sectlons 3, 4 5
and 7 of this Agreement.
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(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 a Bank, the prior wrltten.
consent of that Bank will be required.

(/) 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.

(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 constltute one and the same document.
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IN WITNESS WHEREOF, the parties hereto have exécuted this Agreement as of the
date first above written. ‘

City and County of San Francisco

By:

Controller

By:

Authorized Officer

APPROVED AS TO FORM:

By:

City Aftorney

19
832



APPENDIX A

CERTIFICATE OF DESIGNATED REPRESENTATIVE

| 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 June 1, 2010 (as amended by a -
First Supplement to Trust Agreement dated as of May 1, 2016, and as further amended,
supplemented or modified from time to time, the “Trust Agreement”), between the City and U.S.
Bank National Association, as trustee, and a Delivery and Paying Agent Agreement dated as of
June 1, 2010 (as amended, supplemented or modified from time to time, the “Delivery and
Paying Agent Agreement”) between the City and U.S. Bank National Association, as delivery
and paying agent (collectively, the “Authorizing Document”) to appoint Designated
Representatives of the City in connection with the delivery, from time to time, by the City of
lease reverfue commercial paper (the “Certificates”) in accordance with the Authorizing
Document. | 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 __, 2016.

Director of Public Finance
of the City and County of San Francisco
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OFFICE OF THE MAYOR

EDWIN M. LEE
SAN FRANCISCO

A}

TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: }ir/Mayor Edwin M. Leeﬁ(/ﬂ
RE:

Replacement Credit Facilities- Tax Exempt and Taxable Lease Revenue

Commercial Paper Certificates of Participation - Not to Exceed
$250,000,000

DATE: - April 26, 2016

Attached for introduction to the Board of Supervisors is a resolution re-authorizing the
issuance of Tax-Exempt (Series 1 and Series 2) and Taxable Lease Revenue
Commercial Paper Certificates of Participation (Series 1-T and Series 2-T), in an
aggregate principal amount not to exceed $250,000,000; authorizing the replacement of
the existing credit facilities in the amount of $150,000,000; and approving and
authorizing execution of a first supplement to trust agreement, a first amendment to site
lease, a first amendment to sublease, revolving credit agreements, fee agreements

dealer agreements and certain other related financing documents, and authorizing other
related actions.

| respectfully request a waiver of the 30-day hold and that this item be heard in Budget
& Finance Committee on May 11, 2016.

Should you have any questions, please contact Nicole Elliott (415) 554-7940.
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SAN FRANCISCO, C/8 BGRNIA 94102-4681
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File No. 160427

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)
Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
"| U.S. Bank National Association

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) Douglas Baker, Jr., Arthur Collins, Jr., Richard Davis, Kimberly Harris, Roland Hernandez, Doreen Woo Ho, Joel
Jolnson, Olivia Kirtley, David O’'Maley, O’dell Owens, Craig Schnuck, Patrick Stokes, Scott Wine

(2) CEO Richard Davis, CFO Cathleen Rogers COO Andrew Cecere

(3) None.

(4) None.

(5) US Bancorp Federal Political Action Committee, US Bancorp Political Participation Program

Contractor address:
One California Street, Suite 1000, San Francisco, CA 94111

Date that contract was approved: Amount of contract:
$10,000,000.00 (max. per year)

Describe the nature of the contract that was approved:
Trustee services in connection to bonds issued for the City and County of San Francisco

Comments:

This contract was approved by (check applicable):
M the City elective officer(s) identified on this form (San Francisco Board of Superv1sors)

0 a board on which the City elective officer(s) serves
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board (415) 554-5184

Address: E-mail:

City Hall, Room 224, 1 Dr. Carlton B. Goodlett PL, 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
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