FILE NO. 140917 ORDINANCE NO. 201-14

[Remarketing of Finance Corporation Lease Revenue Bonds Series 2008-1 and 2008-2
(Moscone Center Expansion Project)]

Ordinance approving the remarketing of the City and County of San Francisco Finance
Corporation Lease Revenue Refunding Bonds, Series 2008-1 (Moscone Center
Expansion Project) and City and County of San Francisco Finance Corporation Lease
Revenue Refunding Bonds, Series 2008-2 (Moscone Center Expansion Project);
approving the form of a reimbursement agreement among the City and County of San
Francisco, the City and County of San Francisco Finance Corporation and State Street
Bank and Trust Company; approving the form of an amended and restated
reimbursement agreement; approving the form of a fee agreement; approving the form
of an amended and restated fee agreement; approving the form of a remarketing
supplement; approving the form of custodian agreement; approving the form of
amended and restated custodian agreement; granting general authority to City officials
to take necessary actions in connection with the remarketing of the Bonds; approving
modifications to documents; approving the execution and delivery of certain
documents described herein and ratifying previous actions taken in connection

therewith.
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Be it ordained by the People of the City and County of San Francisco:
Section 1. Findings. The Board of Supervisors (the “Board”) of the City hereby finds

and declares as follows:

Mayor Lee
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A. The San Francisco Finance Corporation (the “Corporation”) has previously
issued its San Francisco Finance Corporation Lease Revenue Refunding Bonds, Series 2008-
1 (Moscone Center Expansion Project) (the “Series 2008-1 Bonds”) and City and County of
San Francisco Finance Corporation Lease Revenue Refunding Bonds, Series 2008-2
(Moscone Center Expansion Project) (the “Series 2008-2 Bonds” and, together with the Series
2008-1 Bonds, the “Bonds”), of which $116,020,000 are currently outstanding, to finance the
expansion of the Moscone Convention Center (the “Project”); and

B. The Bonds are secured primarily by base rental to be paid by the City and
County of San Francisco (the “City”) to the Corporation for the City’s use and occupancy of
the Project; and |

C. The Series 2008-1 Bonds are currently supported by a direct-pay letter of credit
issued by Bank of America, N.A. and the Series 2008-2 Bonds are currently supported by a
direct-pay letter of credit issued by State Street and Trust Company; and

D. Upon remarketing of the Bonds, all of the Bonds will be supported by direct-pay
letters of credit issued by State Street and/or such other credit provider, if any, selected by the
Director of Public Finance of the City of her designee (collectively, the “Director of Public
Finance” and such credit provider(s) being referred to herein collectively as the “Credit
Provider”).

Section 2.  File Documents. The foregoing documents presented to the Board

of Supervisors of the City (the “Board”) and on file with the Clerk of the Board or her designee
(collectively, the “Clerk”) are contained in File No. 140917.

Section 3.  Approval of the Reimbursement Agreement. The form of the letter

of credit and reimbursement agreement with respect to the Series 2008-1 Bonds (the “Letter
of Credit and Reimbursement Agreement”) among the City, the Corporation and the Credit

Provider, as presented to this Board, a copy of which is on file with the Clerk in File No.

Mayor Lee
BOARD OF SUPERVISORS Page 2




© 00 N O O A WO DN -~

N N N N DN N b m m
a DN WO N A O © 00N O e wWw”W DD -~ O

140917, is hereby approved. The Mayor, the Controller or the Director of Public Finance, or
any of their respective designees (each an “Authorized Representative”) is hereby authorized
to execute and deliver the Letter of Credit and Reimbursement Agreement, in substantially the
form presented to this Board, with such changes, additions, modification or deletions as such
Authorized Representative may make or approve in accordance with Section 11 hereof.

Section 4. Approval of the Amended and Restated Reimbursement

Agreement. The form of the amended and restated letter of credit and reimbursement
agreement with respect to the Series 2008-2 Bonds (the “Amended and Restated
Reimbursement Agreement” and, together with the Letter of Credit and Reimbursement
Agreement, the “Reimbursement Agreements”) among the City, the Corporation and the
Credit Provider, as presented to this Board, a copy of which is on file with the Clerk in File No.
140917, is hereby approved. Any Authorized Representative is hereby authorized to execute
and deliver the Amended and Restated Reimbursement Agreement, in substantially the form
presented to this Board, with such changes, additions, modification or deletions as such
Authorized Representative may make or approve in accordance with Section 11 hereof.

Section 5.  Approval of the Fee Agreement. The form of the fee agreement

with respect to the Series 2008-1 Bonds (the “Fee Agreement”) among the City, the
Corporation and the Credit Provider, as presented to this Board, a copy of which is on file with
the Clerk in File No. 140917, is hereby approved. Any Authorized Representative is hereby
authorized to execute the Fee Agreement, in substantially the form presented to this Board,
with such changes, additions, modification or deletions as such Authorized Representative
may make or approve in accordance with Section 11 hereof.

Section 6.  Approval of the Amended and Restated Fee Agreement. The form

of the amended and restated fee agreement with respect to the Series 2008-2 Bonds (the

‘Amended and Restated Fee Agreement” and, together with the Fee Agreement, the “Fee
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Agreements”) among the City, the Corporation and the Credit Provider, as presented to this
Board, a copy of which is on file with the Clerk in File No. 140917, is hereby approved. Any
Authorized Representative is hereby authorized to execute and deliver the Amended and
Restated Fee Agreement, in substantially the form presented to this Board, with such
changes, additions, modification or deletions as such Authorized Representative may make or
approve in accordance with Section 11 hereof.

Section 7. Approval of the Remarketing Supplement. The form of the

remarketing supplement (the “Remarketing Supplement”), as presented to this Board, a copy
of which is on file with the Clerk in File No. 140917, is hereby approved. Any Authorized
Representative is hereby authorized to cause the publication and distribution of the
Remarketing Supplement, in substantially the form presented to this Board, with such
changes, additions, modification or deletions as such Authorized Representative may make or
approve in accordance with Section 11 hereof.

Section 8.  Approval of Custodian Agreement. The form of the custodial

agreement for the Series 2008-1 Bonds (the “Custodial Agreement”), among the City, State
Street Bank and Trust Company and Wells Fargo Bank, National Association, as presented to
this Board, a copy of which is on file with the Clerk in File No. 140917, is hereby approved.
Any Authorized Representative is hereby authorized to execute and deliver the Custodial
Agreement, in substantially the form presented to this Board, with such changes, additions,
modification or deletions as such Authorized Representative may make or approve in
accordance with Section 11 hereof.

Section 9.  Approval of Amended and Restated Custodian Agreement. The

form of the amended and restated custodian agreement for the Series 2008-2 Bonds (the
“Custodian Agreement”), among the City, State Street Bank and Trust Company and Wells

Fargo Bank, National Association, as presented to this Board, a copy of which is on file with
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the Clerk in File No. 140917, is hereby approved. Any Authorized Representative is hereby
authorized to execute and deliver the Custodial Agreement, in substantially the form
presented to this Board, with such changes, additions, modification or deletions as such
Authorized Representative may make or approve in accordance with Section 11 hereof.

Section 10. General Authority. The Mayor, the City Attorney, the Controller,

the City Administrator, the Director of Public Finance, the Clerk and other officers of the City
and their duly authorized deputies and agents are hereby authorized and directed, jointly and
severally, to take such actions and to execute and deliver such certificates, agreements,
requests or other documents, as they may deem necessary or desirable to facilitate the
remarketing of the Bonds and, to obtain letters of credit or other credit enhancements with
respect to the Bonds and otherwise to carry out the provisions of this Ordinance.

Section 11. Madifications, Changes, Additions or Deletions. Any Authorized

Representative is hereby authorized to approve and make such changes, additions,
modifications or deletions to the Reimbursement Agreements, the Fee Agreements, the
Remarketing Supplement and the Custodian 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 Reimbursement Agreements, Fee
Agreements or Custodian Agreements. An Authorized Representative’s approval of such
modifications, changes, additions or deletions shall be conclusively evidenced by the
execution and delivery by such Authorized Representative of the Reimbursement

Agreements, Fee Agreements and Custodian Agreements.
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Section 12. Ratification of Prior Actions. All actions authorized and directed by

this Ordinance and heretofore taken are hereby ratified, approved and confirmed by this

Board.

APPRO AS TO HORM:
DENNI ERRERA, City Attorney

By:
y \M/a'rk D. Blake N—
Deputy City Attorney

n:\financ\as2014\1300516\00956446.doc
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1 Dr. Carlton B. Goodlett Place

Tails San Francisco, CA 94102-4689

Ordinance

File Number: 140917 Date Passed: September 30, 2014

Ordinance approving the remarketing of the City and County of San Francisco Finance Corporation
Lease Revenue Refunding Bonds, Series 2008-1 (Moscone Center Expansion Project) and City and
County of San Francisco Finance Corporation Lease Revenue Refunding Bonds, Series 2008-2
(Moscone Center Expansion Project); approving the form of a reimbursement agreement among the
City and County of San Francisco, the City and County of San Francisco Finance Corporation, and
the State Street Bank and Trust Company; approving the form of an amended and restated
reimbursement agreement; approving the form of a fee agreement; approving the form of an
amended and restated fee agreement; approving the form of a remarketing supplement; approving
the form of custodian agreement; approving the form of amended and restated custodian
agreement; granting general authority to City officials to take necessary actions in connection with
the remarketing of the Bonds; approving modifications to documents; approving the execution and
delivery of certain documents described herein and ratifying previous actions taken in connection
therewith.

September 17, 2014 Budget and Finance Committee - RECOMMENDED

September 23, 2014 Board of Supervisors - PASSED, ON FIRST READING

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tang, Wiener
and Yee

September 30, 2014 Board of Supervisors - FINALLY PASSED

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tang, Wiener
and Yee

File No. 140917 I hereby certify that the foregoing
Ordinance was FINALLY PASSED on
9/30/2014 by the Board of Supervisors of
the City and County of San Francisco.

e ”
Angela Calvillo
Clerk of the Board
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