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To: The Mayor 
The Council

From: Richard H. Llewellyn, Jr.reify Administn e Officer

Reference: Los Angeles Wastewater System Debt Financing Prodram

Subject: EXTENSION AND REPLACEMENT OF THE CREI 
WASTEWATER SYSTEM COMMERCIAL PAPER PROGRAM

ACILITIES FOR THE

RECOMMENDATIONS

That the Council, subject to the approval of the Mayor:

1. ADOPT, the Twenty-Third Supplemental Subordinate General Resolution (Attachment A), 
which authorizes the execution of an extension and replacement of credit facilities for the 
Wastewater System Commercial Paper Program, including various documents to execute 
the transactions (Exhibits A through F), and authorizes the City Administrative Officer to 
take certain actions required to manage the transactions and the Commercial Paper 
Program; and,

2. AUTHORIZE the City Administrative Officer to make technical adjustments as necessary 
to implement the intent of the Mayor and Council.

SUMMARY

The City Administrative Officer (“CAO”) requests authority to execute agreements with banks 
providing credit facilities for the Wastewater System Commercial Paper Program (“LAWW CP 
Program”). This Office recommends extending the Letter of Credit (“LOC”) currently provided by 
Barclays Bank PLC (“Barclays”) for an additional three-years through October 2021 and replacing 
the LOC currently provided by Sumitomo Mitsui Banking Corporation (“Sumitomo”) with Toronto- 
Dominion Bank, New York Branch (“TD Bank”) for three-years through October 2021. This Office 
also recommends increasing the size of the LAWW CP Program from $200 million to $250 million 
to meet the capital needs of the Wastewater System consistent with the Bureau of Sanitation's 
(BOS) Capital Improvement Plan. The Barclays LOC is for $100 million plus interest. The TD 
Bank LOC is for $150 million plus interest. The credit facilities for the current LAWW CP Program 
with Barclays and Sumitomo expire on December 7, 2018.
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The recommendations are based on a procurement process completed in June 2018. Ten banks 
responded to a Request for Proposals (RFP), of which Barclays and TD Bank provided the most 
favorable terms, including lowest fees. The proposed annual fees for the credit facility to be 
provided by Barclays and TD Bank are both 22 basis points. This represents savings over the 
current LOC fees of 26 basis points for Barclays and 32.5 basis points for Sumitomo.

The existing CP dealers for the LAWW CP Program are Barclays and Citigroup Global Markets. 
The CP Dealers were previously approved by the Mayor and Council to serve as CP Dealers for 
the LAWW CP Program. The CP dealers will continue to sell and resell the notes for the 
proposed LAWW CP Program as they possess significant experience in selling notes and the 
ability to underwrite unsold notes if necessary. The Issuing and Paying Agent for the LAWW CP 
Program is US Bank.

The firms proving municipal advisory on this transaction are Public Resources Advisory Group 
(Local Business Enterprise) and Montague DeRose and Associates, which were previously 
approved by the Mayor and Council (C.F. 14-0412). Note Counsel on this transaction is Norton 
Rose Fulbright (Fulbright). Fulbright is on the City's qualified list for legal services for the City's 
various bond programs, previously approved by the Mayor and Council (C.F. 09-0812).

The closing of the credit facilities for the LAWW CP Program are planned for October 23, 2018.

These recommendations are in compliance with the City’s Financial Policies.

FISCAL IMPACT STATEMENT

There is no impact to the General Fund from the approval of the proposed recommendation to 
extend and replace the Credit Facilities for the Wastewater System CP Program as the Letter of 
Credit fees, interest costs, and other fees associated with this transaction are budgeted in the 
Sewer Construction and Maintenance Fund for 2018-19.

DEBT IMPACT STATEMENT

There is no debt impact to the General Fund from the approval of the proposed recommendation 
to extend and replace the Credit Facilities for the Wastewater System CP Program as the interest 
costs associated with this transaction are budgeted in the Sewer Construction and Maintenance 
Fund for 2018-19. The savings for the Letter of Credit fees resulting from the lower negotiated 
fees with Toronto-Dominion Bank (“TD Bank”) and Barclays Bank PLC (“Barclays”), compared to 
the existing fees, is approximately $480,735 through October 2021. For the comparison 
purposes, these estimated savings assume the same CP Program size of $200 million through 
October 2021. The total LOC fees for both Barclays and TD Bank, assuming a $50 million CP 
Program increase to $250 million, as proposed, is approximately $1.8 million through October 
2021
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FINDINGS

1) Background - Wastewater System Commercial Paper Program

Commercial Paper (CP) is a short-term borrowing mechanism for construction financing. The 
LAWW CP Program allows the City to access the financial markets quickly to obtain flexible, short
term financing, as cash is needed, to pay invoices related to capital projects. CP Notes, as opposed 
to long-term bonds, have short maturities ranging from one to 270 days. Upon maturity, the CP 
Notes are either resold in the market or refinanced into-long-term bonds. Long-term refinancings 
occur when the amount of outstanding CP Notes approaches the maximum CP Program limit. At 
this time, $50 million in LAWW CP notes are outstanding.

The Wastewater System Commercial Paper Program was established by the City in 1991 in a 
maximum outstanding principal authority of $130 million (C.F. 89-2662-S2). In 1996, the maximum 
authority for the LAWW CP program was increased to $200 million, and then increased again in 
1997 to the current maximum authority of $400 million. The current LAWW CP Program is backed 
by two Letters of Credit with Barclays and Sumitomo, each $100 million in size. The maximum 
principal amount of CP Notes under the existing CP Program is $200 million since this is the amount 
of LOC coverage provided.

2) Proposed Transaction

This Office recommends extending the Barclays LOC for an additional three-years through October 
2021 and replacing the LOC provided by Sumitomo with TD Bank for three-years through October 
2021. The current LOCs with Barclays and Sumitomo expire on December 7, 2018. This Office 
also recommends increasing the size of the CP Program from $200 million to $250 million to meet 
the capital needs of the Wastewater System consistent with Sanitation’s Capital Improvement Plan. 
The LOC provided by Barclays is for $100 million plus interest. The LOC for TD Bank is for $150 
million plus interest. Now is an opportune time to increase the LAWW CP Program due to the 
considerable low LOC fees proposed by the banks.

3) Wastewater Commercial Paper Financing Team

The LAWW CP team maintains and provides access to the financial markets and enhances the 
marketability of the notes. The team members include the CP dealers, an issuing and paying agent, 
and letter of credit banks. The CP dealers sell and resell the notes. The issuing and paying agent 
facilitate the necessary transactions for CP issuance and payments as instructed by the City. The 
letter of credit banks provides liquidity to the LAWW CP Program. The letter of credit will be “direct 
pay" meaning that the bank will pay the interest and principal as it becomes due using the letter of 
credit and then the City will reimburse the bank by the close of the business day. The LAWW CP 
team members, as proposed, are as follows:
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Issuing and Paying AgentCP Dealers Letter of Credit Banks
Barclays Barclays

US Bank
Citigroup Global Markets TD Bank

The existing CP dealers for the LAWW CP Program are Barclays and Citigroup Global Markets. 
The CP Dealers were previously approved by the Mayor and Council to serve as the CP Dealers 
for the LAWW CP Program. The CP dealers will continue to sell and resell the notes for the 
proposed CP Program as they possess significant experience in selling notes and the ability to 
underwrite unsold notes if necessary. The recommended Issuing and Paying Agent for the LAWW 
CP Program is US Bank.

The recommended LOC Banks for the Wastewater Program are TD Bank and Barclays. This 
recommendation is based on a Request for Proposals (RFP) process completed in June 2018. Ten 
banks responded to the RFP, of which Barclays and TD Bank provided the most favorable terms, 
including lowest fees. The proposed annual fees for the credit facility to be provided by Barclays 
and TD Bank are both 22 basis points. This represents savings over the current LOC fees of 26 
basis points for Barclays and 32.5 basis points for Sumitomo. The decrease in fees represents 
savings of approximately $97,025 for the remainder of 2018-19 and $480,735 over the three-year 
terms of the LOCs, assuming a constant CP Program size of $200 million. The fee decrease is 
indicative of market competitive forces combined with the desirability of the Wastewater System’s 
credit. The LOC agreements provide the City the option to terminate after one year at no cost.

4) Financing Team

The firms proving municipal advisory on this transaction are Public Resources Advisory Group 
(LBE) and Montague DeRose and Associates, which were previously approved by the Mayor and 
Council (C.F. 14-0412). Note Counsel on this transaction is Norton Rose Fulbright (Fulbright). 
Fulbright is on the City's qualified list for legal services for the City’s various bond programs, 
previously approved by the Mayor and Council (C.F. 09-0812).

5) Recommended Actions

To proceed with the above-mentioned credit facilities, the Mayor and Council will need to approve 
several documents.

The Twenty-Third Supplemental Subordinate Resolution (Attachment A) includes the adoption of 
various documents required to execute the credit facility extension and replacement and authorizes 
the CAO to take certain actions to manage the transaction and the LAWW CP Program. The 
following documents are included (Exhibits A to F):

• Amended and Restated Reimbursement Agreement with Barclays/ Letter of Credit
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Agreement (Barclays) — An agreement between the City and Barclays, which provides for 
the terms and conditions of the letter of credit (Exhibit A & B);
Fee Letter for Barclays — An agreement between the City and Barclays, which provides for 
the fees associated with the letter of credit (Exhibit C);
Reimbursement Agreement with TD Bank/ Letter of Credit Agreement (TD Bank) — An 
agreement between the City and TD Bank, which provides for the terms and conditions of 
the letter of credit (Exhibit D & E);
Fee Letter for TD Bank — Agreement between the City and TD Bank, which provides for the 
fees associated with the letter of credit (Exhibit F);
Offering Memorandum — A document prepared on behalf of City in connection with the 
primary offering that discloses material information on the offering of commercial paper 
notes (Exhibit G); and
Amended and Restated Issuing and Paying Agent Agreement - An agreement between the 
City and US Bank, where US Bank transmits payments of interest and principal from the 
issuer to the bondholders (Exhibit H).

Attachment

RHL:NRB:SMS/A G:09190058

Attachment A - Twenty-Third Supplemental Subordinate General Resolution
Exhibit A - Amended and Restated Reimbursement Agreement with Barclays
Exhibit B - Amendment and Notice of Extension of Letter of Credit (Barclays)
Exhibit C - Fee Letter for Barclays
Exhibit D - Reimbursement Agreement with TD Bank
Exhibit E - Letter of Credit (TD Bank)
Exhibit F - Fee Letter for TD Bank 
Exhibit G - Offering Memorandum
Exhibit H - Amended and Restated Issuing and Paying Agent Agreement
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TWENTY-THIRD SUPPLEMENTAL RESOLUTION

RELATED TO THE

$400,000,000
Maximum Aggregate Authorized Amount 

City of Los Angeles 
Wastewater System 

Commercial Paper Revenue Notes

WHEREAS, the Council (the “Council”) of the City of Los Angeles (the “City”) by 
resolutions submitted to the voters of the City and such voters have authorized the issuance of an 
aggregate amount of $3,500,000,000 of indebtedness pursuant to the procedures set forth in the 
Revenue Bond Law of 1941, Government Code Sections 54300 et seq., to finance a portion of a 
major wastewater system improvement program; and

WHEREAS, pursuant to the Charter of the City and Article 6.7 of Chapter 1 of Division 
11 of the Administrative Code of the City, the City has established a procedure pursuant to 
which the City may issue bonds and notes without further voter authorization; and

WHEREAS, the Council determined that it was appropriate and beneficial to the City to 
issue a portion of the authorized indebtedness in the form of Subordinate Bonds (defined below), 
including commercial paper notes, and in connection therewith on March 26, 1991, the Council 
adopted a resolution entitled the “WASTEWATER SYSTEM SUBORDINATE REVENUE 
BONDS GENERAL RESOLUTION” (as supplemented and amended, the “Subordinate General 
Resolution”) which sets forth the basic terms under which the City may issue Subordinate Bonds 
(as defined in the Subordinate General Resolution); and

WHEREAS, on March 26, 1991, the Council also adopted a resolution designated as the 
“FIRST SUPPLEMENTAL RESOLUTION SUPPLEMENTING THE WASTEWATER 
SYSTEM SUBORDINATE REVENUE BONDS GENERAL RESOLUTION” (the “First 
Supplemental Resolution”) to, among other actions, authorize the issuance of such Subordinate 
Bonds in the form of commercial paper notes which were designated therein as the “Commercial 
Paper Notes” (the “Commercial Paper Notes”) in the maximum aggregate principal amount 
outstanding from time to time of $130,000,000; and

WHEREAS, on August 13, 1996, the Council adopted a resolution entitled “SECOND 
SUPPLEMENTAL RESOLUTION SUPPLEMENTING AND AMENDING THE 
WASTEWATER SYSTEM SUBORDINATE REVENUE BONDS GENERAL RESOLUTION 
AND THE FIRST SUPPLEMENTAL RESOLUTION” (the “Second Supplemental Resolution”) 
pursuant to which the Council, among other actions, increased the maximum authorized 
aggregate principal amount of Commercial Paper Notes to $200,000,000; and

WHEREAS, on Septembers, 1997, the Council adopted a resolution entitled “THIRD 
SUPPLEMENTAL RESOLUTION SUPPLEMENTING AND AMENDING THE 
WASTEWATER SYSTEM SUBORDINATE REVENUE BONDS GENERAL RESOLUTION 
AND THE FIRST SUPPLEMENTAL RESOLUTION AND THE WASTEWATER SYSTEM
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SECOND SUPPLEMENTAL RESOLUTION” (the “Third Supplemental Resolution”) to, 
among other actions, increase the maximum authorized amount of such Commercial Paper Notes 
from $200,000,000 to $400,000,000; and

WHEREAS, on August 15, 2000, the Council adopted a resolution entitled “FOURTH 
SUPPLEMENTAL RESOLUTION SUPPLEMENTING AND AMENDING THE 
WASTEWATER SYSTEM SUBORDINATE REVENUE BONDS GENERAL RESOLUTION 
AND CERTAIN SUPPLEMENTAL RESOLUTIONS THERETO PREVIOUSLY ADOPTED 
BY THE COUNCIL OF THE CITY” (the “Fourth Supplemental Resolution”) to, among other 
actions, substitute for the letter of credit then in place for the Commercial Paper Notes a new line 
of credit agreement as the source of liquidity with respect to the Commercial Paper Notes and to 
make certain other modifications to the then existing Supplemental Resolutions which added to 
the covenants and agreements of the City in such Supplemental Resolutions and which do not 
adversely affect the interests of the Bondholders; and

WHEREAS, on January 21, 2003, the Council adopted a resolution entitled “SIXTH 
SUPPLEMENTAL RESOLUTION SUPPLEMENTING AND AMENDING THE 
WASTEWATER SUBORDINATE REVENUE BONDS GENERAL RESOLUTION AND 
CERTAIN SUPPLEMENTAL RESOLUTIONS THERETO PREVIOUSLY ADOPTED BY 
THE COUNCIL OF THE CITY” (the “Sixth Supplemental Resolution”) to, among other actions, 
substitute a new line of credit agreement for the line of credit agreement then in place with 
respect to the Commercial Paper Notes; and

WHEREAS, on June 25, 2010, the Council adopted a resolution entitled “ELEVENTH 
SUPPLEMENTAL RESOLUTION SUPPLEMENTING AND AMENDING THE 
WASTEWATER SYSIEM SUBORDINATE REVENUE BONDS GENERAL RESOLUTION 
AND CERTAIN SUPPLEMENTAL RESOLUTIONS THERETO PREVIOUSLY ADOPTED 
BY THE COUNCIL OF THE CITY” (the “Eleventh Supplemental Resolution”) to, among other 
actions, substitute a new line of credit agreement for the credit agreement then in place with 
respect to the Commercial Paper Notes; and

WHEREAS, on December 11, 2012, the Council adopted a resolution, as subsequently 
amended and restated on May 7, 2013 by adoption of a resolution entitled, “AMENDED AND 
RESTATED FIFTEENTH SUPPLEMENTAL RESOLUTION SUPPLEMENTING AND 
AMENDING THE WASTEWATER SYSTEM SUBORDINATE REVENUE BONDS 
GENERAL RESOLUTION AND CERTAIN SUPPLEMENTAL RESOLUTIONS THERETO 
PREVIOUSLY ADOPTED BY THE COUNCIL OF THE CITY” (the “Amended and Restated 
Fifteenth Supplemental Resolution”) to, among other actions, substitute for the credit agreement 
then in place with respect to the Commercial Paper Notes (a) an irrevocable transferable direct 
pay letter of credit (the “2012 BNYM Letter of Credit”) issued by The Bank of New York 
Mellon, including the related reimbursement agreement and related fee letter and (b) an 
irrevocable transferable direct pay letter of credit (the “2012 SMBC Letter of Credit”) issued by 
Sumitomo Mitsui Banking Corporation, acting through its New York Branch (“SMBC”), 
including the related reimbursement agreement and related fee letter; and
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WHEREAS, on November 25, 2015, the Council adopted a resolution entitled, 
“EIGHTEENTH SUPPLEMENTAL RESOLUTION SUPPLEMENTING AND AMENDING 
THE WASTEWATER SYSTEM SUBORDINATE REVENUE BONDS GENERAL 
RESOLUTION AND CERTAIN SUPPLEMENTAL RESOLUTIONS THERETO 
PREVIOUSLY ADOPTED BY THE COUNCIL OF THE CITY” (the “Eighteenth Supplemental 
Resolution”) to, among other actions, (i) substitute for the 2012 BNYM Letter of Credit then in 
place with respect to the Commercial Paper Notes an irrevocable transferable direct pay letter of 
credit, dated December 17, 2015 (the “2015 Barclays Letter of Credit”), issued by Barclays Bank 
PLC (“Barclays”), and in connection therewith authorize the execution and delivery of the 
Reimbursement Agreement, dated as of December 1, 2015, and the related Fee Letter, dated 
December 17, 2015, each by and between the City and Barclays, and (b) substitute for the 2012 
SMBC Letter of Credit then in place with respect to the Commercial Paper Notes an irrevocable 
transferable direct pay letter of credit, dated December 17,2015 (the “2015 SMBC Letter of 
Credit”), issued by SMBC and in connection therewith authorize the execution and delivery of 
the Reimbursement Agreement, dated as of December 1, 2012, and the related Fee Letter, dated 
December 18, 2012, each by and between the City and SMBC; (ii) authorize the execution and 
delivery of an amended and restated issuing and paying agent agreement, dated as of 
December 1, 2015, with U.S. Bank National Association (the “Issuing and Paying Agent”); and

WHEREAS, on December 11, 2015, the Council adopted a resolution entitled, 
“TWENTIETH SUPPLEMENTAL RESOLUTION SUPPLEMENTING AND AMENDING 
THE WASTEWATER SYSTEM SUBORDINATE REVENUE BONDS GENERAL 
RESOLUTION AND CERTAIN SUPPLEMENTAL RESOLUTIONS THERETO 
PREVIOUSLY ADOPTED BY THE COUNCIL OF THE CITY” (the “Twentieth Supplemental 
Resolution” and together with the First Supplemental Resolution, the Second Supplemental 
Resolution, the Third Supplemental Resolution, the Fourth Supplemental Resolution, the Sixth 
Supplemental Resolution, the Eleventh Supplemental Resolution, the Amended and Restated 
Fifteenth Supplemental Resolution and the Eighteenth Supplemental Resolution, the “Previous 
CP Supplemental Resolutions”) to, among other things, amend Section 8.02(b) and certain 
definitions of the First Supplemental Resolution in connection with the replacement and 
extension of the Credit Facilities approved in the Eighteenth Supplemental Resolution; and

WHEREAS, the 2015 Barclays Letter of Credit currently expires on December 7, 2018 
and the 2015 SMBC Letter of Credit currently expires on December 7, 2018, and the City now 
desires to (i) extend the 2015 Barclays Letter of Credit and to authorize in connection therewith 
the execution and delivery of an Amended and Restated Reimbursement Agreement, dated as of 
October 1, 2018, and a related Fee Letter, each by and between the City and Barclays;
(ii) provide in substitution for the 2015 SMBC Letter of Credit a new irrevocable transferable 
direct pay letter of credit issued by The Toronto-Dominion Bank, New York Branch (“TD”), and 
to authorize in connection therewith the execution and delivery of a Reimbursement Agreement, 
dated as of October 1, 2018, and a related Fee Letter, each by and between the City and TD;
(iii) authorize the execution and delivery of a new Amended and Restated Issuing and Paying 
Agent Agreement with the Issuing and Paying Agent; and (iv) approve a form of an Offering 
Memorandum for the Commercial Paper Notes; and
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WHEREAS, to facilitate the foregoing substitution and future substitution of Credit 
Agreements (as defined herein) for the Commercial Paper Notes the City now desires to amend 
certain provisions of the First Supplemental Resolution, as previously amended; and

WHEREAS, Section 11.02 of the Subordinate General Resolution permits the City by 
supplemental resolution to amend and supplement the Subordinate General Resolution and any 
Supplemental Resolution thereto provided that certain conditions set forth in Section 11.02 of the 
Subordinate General Resolution have been met, and the City has been advised by bond counsel 
that the proposed terms of this Twenty-Third Supplemental Resolution do not adversely affect 
the interests of the Bondholders, including the amendments set forth in Article VII hereof, and 
has been provided an opinion of bond counsel that all such conditions have been met;

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Los Angeles
as follows:

ARTICLE I
SUPPLEMENT AND AMENDMENT TO DEFINITIONS CONTAINED 

IN THE PREVIOUS CP SUPPLEMENTAL RESOLUTIONS

The Previous CP Supplemental Resolutions are hereby amended to supplement and 
modify the definitions of the terms contained in the Previous CP Supplemental Resolutions. All 
capitalized terms in this Twenty-Third Supplemental Resolution that are not otherwise 
designated or defined below or in the preambles above shall have the meanings ascribed to them 
in the Subordinate General Resolution and the Previous CP Supplemental Resolutions (the 
provisions of which, except as otherwise provided herein, are hereby ratified and confirmed) or 
in the respective Credit Agreement (as defined below), as appropriate.

“Amended and Restated Issuing and Paying Agent Agreement” means that certain 
amended and restated issuing and paying agent agreement as authorized for execution pursuant 
to Section 4.03 hereof, and as subsequently amended and supplemented.

“Authorized City Representative” means any of the Mayor, the City Treasurer, the City 
Clerk, and the City Administrative Officer or any Assistant City Administrative Officer.

“Bank” means, individually, each of Barclays Bank PLC and The Toronto-Dominion 
Bank, New York Branch, or their respective successors and assigns, and “Banks” means, 
collectively, Barclays Bank PLC and The Toronto-Dominion Bank, New York Branch, or their 
respective successors and assigns, as Banks under the respective Credit Agreement.

“Bank Notes” shall have the meaning ascribed to such term in the respective Credit 
Agreement, and any and all modifications, amendments and supplements thereto.

“Credit Agreement” means, individually and collectively, as applicable, (i) the Amended 
and Restated Reimbursement Agreement, dated as of October 1, 2018, by and between the City 
and Barclays Bank PLC, as authorized for execution pursuant to Section 3.01 hereof, and any 
and all modifications, amendments, restatements and supplements thereto, and (ii) the 
Reimbursement Agreement, dated as of October 1, 2018, by and between the City and The
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Toronto-Dominion Bank, New York Branch, as authorized for execution pursuant to Section 
3.01 hereof, and any and all modifications, amendments and supplements thereto.

“Credit Facility” means, individually and collectively, as applicable, those certain 
irrevocable transferable direct pay letters of credit issued by the respective Bank, and any and all 
modifications, amendments, restatements and supplements thereto.

“Fee Letter” means, individually and collectively, as applicable, (i) that certain Fee 
Letter, dated the date of execution and delivery thereof, by and between the City and Barclays 
Bank PLC, and any and all modifications, amendments, restatements and supplements thereto, 
and (ii) that certain Fee Letter, dated the date of execution and delivery thereof, by and between 
the City and The Toronto-Dominion Bank, New York Branch, and any and all modifications, 
amendments, restatements and supplements thereto, each as authorized for execution pursuant to 
Section 3.01 hereof.

“Other Obligations” shall have the meaning set forth in the Section 6.01 hereof.

“Related Bank” means the Bank whose Credit Facility is to support the payment of 
specific Series or subseries of Commercial Paper Notes.

Reimbursement Obligations” shall have the meaning set forth in the respective Credit
Agreement.

“Tax-Exempt Notes” means (i) the City of Los Angeles Wastewater System Commercial 
Paper Revenue Notes Tax-Exempt Series A-l and Tax-Exempt Series A-2 or (ii) any other 
Commercial Paper Notes designated at the time of issuance to bear interest at a tax-exempt rate.

“Taxable Notes” means (i) the City of Los Angeles Wastewater System Commercial 
Paper Revenue Notes Taxable Series B-l and Taxable Series B-2 or (ii) any other Commercial 
Paper Notes designated at the time of issuance to bear interest at a taxable rate.

ARTICLE II
AUTHORIZATION AND SECURITY

The Commercial Paper Notes, the Reimbursement Obligations and City’s obligations to 
pay the Bank Notes together with interest thereon under the respective Credit Agreement are 
hereby designated as “Subordinate Bonds” issued under the terms of the Subordinate General 
Resolution and are secured by and entitled to the security and the rights granted by the 
Subordinate General Resolution. The Commercial Paper Notes will be issued in two Series, each 
Series in the maximum principal amount as set forth in the Amended and Restated Issuing and 
Paying Agent Agreement, and a particular Series may be issued bearing interest at tax-exempt 
and/or taxable rates. The Commercial Paper Notes of each Series may be further designated by 
subseries as directed by the City.

The City’s obligation to pay principal of and interest on the Commercial Paper Notes, to 
pay the Reimbursement Obligations and to pay each Bank Note and to pay interest thereon in 
accordance with the terms of the respective Credit Agreement (collectively, the “Second Lien 
Obligations”) shall be and are special obligations of the City and the City shall be obligated to
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pay the Second Lien Obligations solely from the Revenues and from amounts in the SCM Fund, 
the CP Debt Service Fund and the CP Construction Funds into which the Revenues and 
proceeds of the Commercial Paper Notes are deposited; provided that the payment of the Second 
Lien Obligations from the Revenues and from amounts in the SCM Fund shall be subordinate to 
the payment of the Senior Lien Bonds, and shall be on a parity with the City’s obligations with 
respect to any Subordinate Bonds that are outstanding from time to time. THE GENERAL 
FUND OF THE CITY IS NOT LIABLE FOR THE PAYMENT OF THE PRINCIPAL OF, 
INTEREST ON OR PREMIUM, IF ANY, ON THE SECOND LIEN OBLIGATIONS. 
NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY IS 
PLEDGED TO PAY THE SECOND LIEN OBLIGATIONS.

In addition to the lien granted to secure Subordinate Bonds under the Subordinate 
General Resolution (and referred to in Section 3.02 hereof), to secure the payment of the Second 
Lien Obligations, the City hereby pledges to the Holders of the Commercial Paper Notes and to 
the Banks, and places a first lien upon and assigns to the Holders of the Commercial Paper Notes 
and to the Banks, the proceeds of the issue of subsequent Commercial Paper Notes, the proceeds 
of drawings under the related Credit Facility, and all moneys and securities held in the CP Debt 
Service Fund and the CP Construction Funds. All amounts in the CP Debt Service Fund which 
have become due and payable but have not been presented for payment shall be held in trust 
solely as security for such specific Second Lien Obligations and shall be used to pay only such 
Second Lien Obligations and shall not be pledged as security for or be available to pay other 
obligations.

ARTICLE m
AUTHORIZATION OF CREDIT FACILITIES AND CREDIT AGREEMENTS 

AND OBLIGATIONS UNDER THE CREDIT AGREEMENTS

Section 3.01. Authorization of Credit Facility and Credit Agreement. The Council 
hereby determines that the marketability of the Commercial Paper Notes will be enhanced if the 
City provides assurance to the purchasers of the Commercial Paper Notes that the City has ready 
access to sufficient funds to pay maturing Commercial Paper Notes by providing credit support 
for the Commercial Paper Notes. The Council hereby determines that the payment, interest rate, 
currency, security, default, remedy and other terms and conditions of two separate 
reimbursement agreements and the repayment of Reimbursement Obligations and any Bank 
Notes and interest thereon shall be as set forth in this Twenty-Third Supplemental Resolution 
and in the respective Credit Agreement, the respective Credit Facility and the respective Bank 
Notes. The Council hereby approves the terms of each Credit Agreement, each Fee Letter, each 
Credit Facility and the Bank Notes, forms of which are on file with the City Clerk, and 
authorizes and approves the incurrence and performance of the obligations represented thereby. 
The Council hereby approves the form of, and authorizes any one or more of the Authorized City 
Representatives to execute and deliver, the respective Credit Agreement, the respective Fee 
Letter and the respective Bank Notes, in substantially the forms on file with the City Clerk, but 
with such modifications and changes therein as the Authorized City Representatives executing 
such documents shall approve. The execution and delivery of the respective Credit Agreement, 
the respective Fee Letter and the respective Bank Notes by an Authorized City Representative 
shall be conclusive proof of the approval of any modifications and changes therein by the 
Authorized City Representative executing such document and by this Council.

6



Section 3.02. Obligations Under the Credit Agreement. The City’s obligations to 
repay Reimbursement Obligations and the Bank Notes and to pay interest thereon as set forth in 
the respective Credit Agreement are issued under, secured by and subject to the terms of the 
Subordinate General Resolution and are secured on a basis subordinate to the Senior Lien Bonds 
and on a parity with all Outstanding Subordinate Bonds, as provided in the Subordinate General 
Resolution. The City’s obligations to pay the Reimbursement Obligations and the Bank Notes 
and to pay interest thereon as set forth in the respective Credit Agreement are special obligations 
of the City payable only from the Revenues, the SCM Fund, the CP Debt Service Fund, the CP 
Construction Funds and the proceeds of the Commercial Paper Notes and not from the general 
fund of the City and the City is not obligated to repay Advances or any Bank Notes nor the 
interest thereon from any other source. The Second Lien Obligations shall be paid as and when 
due from the SCM Fund for purposes of, subject to and in accordance with Section 5.03 and 
Section 6.06 of the Subordinate General Resolution, and from the other funds and accounts 
described above. The City shall create and maintain or cause the Issuing and Paying Agent to 
create and maintain funds and accounts for the purpose of making payments on the Second Lien 
Obligations as and when due under the respective Credit Agreements; the Revenues and other 
funds shall be deposited in and used and withdrawn from such funds and accounts as set forth in 
this Twenty-Third Supplemental Resolution, the Amended and Restated Issuing and Paying 
Agent Agreement and in the respective Credit Agreements with respect to such payments on 
Second Lien Obligations.

Section 3.03. Drawings. The Issuing and Paying Agent is hereby authorized and 
directed on each day any Commercial Paper Note of any Series and subseries matures to deliver 
to the Related Bank no later than 11:30 a.m. New York City time a drawing certificate (as 
provided in the related Credit Facility) and accompanying documentation and to take such action 
as necessary to comply with the terms of the related Credit Facility, if required, and to demand 
payment be made under such Credit Facility on such maturity date (or such earlier date or dates 
as required by such Credit Facility) at such time and in such amount not in excess of the Stated 
Amount so as to be timely and sufficient to pay the entire amount of principal and interest 
becoming due on all Commercial Paper Notes on such date; provided that, in each case any 
certificates of the Issuing and Paying Agent shall be signed by one who states therein that such 
person is a duly authorized officer of the Issuing and Paying Agent.

ARTICLE IV
ISSUING AND PAYING AGENT AGREEMENT; 

OFFERING MEMORANDUM

Section 4.01. Offering Memorandum. There has been presented to this session of the 
Council a form of Offering Memorandum describing the Commercial Paper Notes and providing 
certain information concerning the City, the System and the SCM Fund. The Council hereby 
authorizes the distribution of such Offering Memorandum in connection with the offer and sale 
of the Commercial Paper Notes, with such modifications and changes therein as the Authorized 
City Representatives shall approve. The delivery by an Authorized City Representative of the 
Offering Memorandum to the Dealers for distribution shall be conclusive proof of the approval 
of any modifications and changes therein by the Authorized City Representative.
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Section 4.02. Amended and Restated Issuing and Paving Agent Agreement. The
Council hereby reaffirms the prior appointment of U.S. Bank National Association as issuing and 
paying agent for the Commercial Paper Notes and authorizes any one or more of the Authorized 
City Representatives to enter into an amended and restated issuing and paying agent agreement 
with the Issuing and Paying Agent to provide for the drawing and payment arrangements 
contemplated by the Credit Facility and to establish any funds, accounts or subaccounts 
necessary or desirable for the City with respect to the Commercial Paper Notes. The Council 
hereby approves the terms of the Amended and Restated Issuing and Paying Agent Agreement, a 
form of which has been presented to this session of the Council, and hereby authorizes any one 
or more of the Authorized City Representatives to execute and deliver the Amended and 
Restated Issuing and Paying Agent Agreement in the form presented to this Council, but with 
such modifications and changes therein as the Authorized City Representatives executing such 
document shall approve. The execution and delivery of the Amended and Restated Issuing and 
Paying Agent Agreement by an Authorized City Representative, together with the signature of 
the City Attorney approving the same as to form, shall be conclusive proof of the approval of any 
modifications and changes therein by the Authorized City Representative executing such 
document by this Council.

ARTICLE V
NOTICES AND OTHER ACTIONS REGARDING 

SUBSTITUTION AND EXTENSION OF CREDIT FACILITIES

The Council hereby authorizes the Authorized City Representative and each of them to 
take all action required by the Previous CP Resolutions (including by Section 8.02 of the First 
Supplemental Resolution as amended) and otherwise as necessary to provide for a new Credit 
Agreement for the existing Credit Agreement and the extension of the Credit Facility provided 
by Barclays and the substitution of the respective Credit Agreement and Credit Facility provided 
by The Toronto-Dominion Bank, New York Branch for the existing Credit Agreement and 
Credit Facility provided by SMBC, and the Council hereby ratifies and confirms any such 
actions taken by the Authorized City Representatives prior to the adoption of this Twenty-Third 
Supplemental Resolution, including but not limited to, causing notice of the substitution and 
replacement or extension to have been provided to the Dealers, the Issuing and Paying Agent, the 
existing banks and the Holders of the Commercial Paper Notes.

ARTICLE VI
NON-PARITY OBLIGATIONS

Section 6.01. Priority of Payments; Obligations under the respective Credit 
Agreements and Fee Letters Not Constituting Parity Obligations; Pledge of Revenues. 
Obligations under the respective Credit Agreements and the Fee Letters other than Second Lien 
Obligations (collectively, the “Other Obligations”) shall be and are special, limited obligations of 
the City and shall be subordinated obligations pursuant to Section 6.06 of the Subordinate 
General Resolution payable solely from Revenues on a basis junior and subordinate to the 
Subordinate Bonds as to the lien on and source and security for payment from the Revenues. To 
secure the payment of all Other Obligations, the City hereby pledges and places a third lien upon 
the Revenues as defined in the Subordinate General Resolution and the Revenues held in the 
SCM Fund including the earnings on such Revenues, subject to the provisions of the General
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Resolution, the Subordinate General Resolution and this Twenty-Third Supplemental Resolution 
permitting the application thereof for the purposes and on the terms and conditions set forth 
therein and subject to the prior pledge and, assignment and lien thereon granted by the General 
Resolution to secure the Senior Lien Bonds and the prior subordinate pledge and assignment 
thereof and lien thereon granted by the Subordinate General Resolution to secure the Subordinate 
Bonds. Nothing in this Twenty-Third Supplemental Resolution shall be deemed to limit the 
ability of the City to create additional liens on and pledges of the Revenues on a parity with the 
pledge of and lien on such Revenues granted hereby to secure the Other Obligations, provided 
that the terms and conditions of the General Resolution, the Subordinate General Resolution and 
this Twenty-Third Supplemental Resolution are met.

Such Other Obligations shall be paid as and when due from the SCM Fund subject to and 
in accordance with Section 5.03 and Section 6.06 of the Subordinate General Resolution. The 
City shall create and maintain or cause the Issuing and Paying Agent to create and maintain 
funds and accounts for the purpose of making payments on Other Obligations and other 
payments; provided the Revenues may be used to fund such funds and accounts only if the 
conditions for the use of excess amounts in the SCM Fund are met as provided in Section 5.03 of 
the Subordinate General Resolution. Subject to the foregoing, Revenues shall be deposited in 
and used and withdrawn from such funds and accounts as set forth in this Twenty-Third 
Supplemental Resolution and the respective Credit Agreements, with respect to such payments 
on Other Obligations.

Section 6.02. Rate Covenant. The City further acknowledges that all Other Obligations 
shall constitute payments described under Section 6.03(a)(3) of the Subordinate General 
Resolution.

Section 6.03. Tests for Issuance of Subordinate Bonds. The City agrees that with 
respect to any money obligations included in Other Obligations, for purposes of calculating 
Maximum Annual Debt Service for compliance with Section 3.11 of the Subordinate General 
Resolution, such obligations will be treated as interest coming due in the year in which such 
obligations are first payable.

ARTICLE VII
AMENDMENT OF FIRST SUPPLEMENTAL RESOLUTION

Section 7.01. Article V. The first paragraph of Article V of the First Supplemental 
Resolution is hereby amended and restated in its entirety to read as follows:

The City has by ordinance created two separate funds within the City Treasury 
designated as the Wastewater System Commercial Paper Revenue Notes A Construction 
Fund (the “‘A’ CP Construction Fund’’) and the Wastewater System Commercial Paper 
Revenue Notes B Construction Fund (the “‘B’ CP Construction Fund”) (the “A” CP 
Construction Fund and the “B” CP Construction Fund are herein collectively, the “CP 
Construction Fund”), and the City shall, on each date of issuance of New Issue 
Commercial Paper Notes, deposit proceeds of the New Issue Commercial Paper Notes, as 
received from the Issuing and Paying Agent, into the “A” CP Construction Fund if such 
proceeds are from Tax-Exempt Notes or, if moneys remain in ouch fund from a prior
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issue of New Issue Commercial Paper, into the “B” CP Construction Fund if such 
proceeds are from Taxable Notes. Earnings on the “A” CP Construction Fund shall be 
credited to that fund, and earnings on the “B” CP Construction Fund shall be credited to 
that fund. Amounts in the CP Construction Funds shall be used to pay Costs of Issuance 
and to pay Project Costs related to the System in accordance with the City’s wastewater 
system improvement program or to reimburse the City for amounts expended from other 
sources for such purposes provided that amounts in the CP Construction Funds shall not 
be used for systems, plants, works or undertakings for the distribution of electric energy 
for lighting, heating and power for public or private uses or the generation, production, 
transmission and distribution of gas for public or private uses. These restrictions placed 
upon the use of amounts in the CP Construction Funds shall not apply to systems, plants, 
works or undertakings which result in-conversion of solid waste to energy and reusable 
materials. Amounts in the CP Construction Funds shall be used to pay principal of and 
interest on the Commercial Paper Notes Tax-Exempt Notes or the Taxable Notes, as 
applicable, and the Bank Notes if other funds are not available to make such payments.

A new Section 9.04 is hereby inserted in the the FirstSection 7.02. Article IX. 
Supplemental to read as follows:

Section 9.04 Applicability of Article IX. Notwithstanding anything to the 
contrary herein, the provisions in this Article IX shall apply only to Tax-Exempt Notes. 
This Article IX shall not apply to Taxable Notes.

ARTICLE VIII

Section 8.01. Additional Actions. All actions heretofore taken by any officers, 
employees, agents or directors of the City, with respect to the negotiation, execution and delivery 
of the Amended and Restated Issuing and Paying Agent Agreement, the Credit Agreements, each 
Fee Letter and the Bank Notes, the preparation and delivery of the Offering Memorandum, or in 
connection with any amendment or supplement to any of the foregoing, as applicable, and the 
making of any filings with the Municipal Securities Rulemaking Board, arc hereby approved, 
confirmed and ratified; and the officers of the City and their authorized representatives, and each 
of the foregoing acting alone is, hereby authorized and directed, for and in the name and on 
behalf of the City, to do any and all things and to take any and all actions, and to execute and 
deliver such documents, agreements and certificates, which they, or any of them, may deem 
necessary or advisable to effectuate the purposes of this Twenty-Third Supplemental Resolution.

Section 8.02. The Provisions of the Previous CP Supplemental Resolutions. Unless 
the context indicates otherwise or unless otherwise amended herein, the provisions in the 
Previous CP Supplemental Resolutions shall be incorporated herein by this reference and shall 
apply to this Twenty-Third Supplemental Resolution and all of the Commercial Paper Notes 
authorized pursuant hereto.

Section 8.03. Effective Date. This Twenty-Third Supplemental Resolution shall take 
effect from and upon its adoption.
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Approved as to Form:

MICHAEL N. FEUER, City Attorney

By:
Deputy City Attorney
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Amended and Restated Reimbursement Agreement

This Amended and Restated Reimbursement Agreement, dated as of October 1, 
2018 (as amended, supplemented or otherwise modified from time to time, this “Agreement”), is 
made by and between the City of Los Angeles, a municipal corporation and chartered city of 
the State of California (the “City”) and Barclays Bank PLC (together with its successors and 
assigns, the “Bank”).

WITNESSETH:

Whereas, the City has issued its Wastewater System Commercial Paper Revenue Notes, 
Tax-Exempt Series A-l Notes and Taxable Series B-l Notes (the “Commercial Paper Notes”) 
pursuant to (i) that certain Wastewater System Subordinate Revenue Bonds General Resolution, 
adopted March 26, 1991, as heretofore amended and supplemented and as amended and 
supplemented from time to time in accordance with the terms thereof and the terms hereof (the 
“Subordinate General Resolution ”), including as amended from time to time pursuant to the 
terms thereof and the terms hereof, including by that certain Fifteenth Supplemental Resolution 
adopted December 11, 2012 (“15th Supplemental Resolution”), as amended and restated by that 
certain Amended and Restated Fifteenth Supplemental Resolution adopted on May 7, 2013 
(“A&R 15th Supplemental Resolution"), as further amended by that certain Eighteenth 
Supplemental Resolution adopted November 25, 2015 (the “18th Supplemental Resolution”), 
that certain Twentieth Supplemental Resolution adopted December 11, 2015 (the “20th 
Supplemental Resolution ”) that certain Twenty-Third Supplemental Resolution adopted October
_, 2018 (the “23rd Supplemental Resolution” together with the 18th Supplemental Resolution,
the 15th Supplemental Resolution, the A&R 15th Supplemental Resolution and the 20th 
Supplemental Resolution, and as further amended, restated, supplemented or otherwise modified 
in accordance with the terms thereof and hereof, the “Supplemental Resolution”, and collectively 
with the Subordinate General Resolution as heretofore amended and as the same may be 
amended, restated, supplemented or otherwise modified with the terms thereof and the terms 
hereof, the “Resolution ”) and (ii) that certain Amended and Restated Issuing and Paying Agent 
Agreement, dated as of October 1, 2018 (as the same may be amended, restated, supplemented or 
otherwise modified in accordance with the terms thereof and hereof, the “Issuing and Paying 
Agent Agreement”), by and between the City and U.S. Bank National Association, as Issuing and 
Paying Agent and its successors and assigns (the “Issuing and Paying Agent”)1, and

Whereas, the Bank and the City have previously entered into that certain 
Reimbursement Agreement dated as of December 1, 2015 (the “Original Agreement”), pursuant 
to which the Bank issued its Letter of Credit (as hereinafter defined) in an initial aggregate 
amount of $109,000,000 (such amount being in a principal amount of $100,000,000 plus an 
amount equal to 270 days interest on such amount at an assumed rate of twelve percent (12%) 
per annum on the basis of a 360 day year) to support the Commercial Paper Notes; and

Whereas, the City has requested that the Bank agree to, among other things, make 
certain amendments to the Original Agreement and, for the sake of clarity and convenience, 
amend and restate the Original Agreement in its entirety. This Agreement amends the Original 
Agreement in its entirety and from and after the Closing Date all references made to the Original



Agreement in any Program Document or in any other instrument or document shall be deemed to 
refer to this Agreement. This Agreement shall become effective and supersede all provisions of 
the Original Agreement upon the execution and delivery of this Agreement by each of the parties 
hereto and the fulfillment of all conditions precedent hereof.

Now Therefore, in consideration of the premises and the mutual agreements herein 
contained, the City and the Bank agree as follows:

Article I

Definitions

As used in this Agreement:

‘Advance” has the meaning set forth in Section 2.03(a)(i) hereof.

'Agreement” means this Amended and Restated Reimbursement Agreement, as amended 
and supplemented.

‘Amortization End Date” means, with respect to any Advance, the earliest to occur of:
(i) the third (3rd) anniversary of the date on which the related Advance was made, (ii) the date on 
which a substitute Credit Facility becomes effective in substitution of the Letter of Credit with 
respect to the Commercial Paper Notes, (iii) the date on which the Stated Amount is permanently 
reduced to zero or the Letter of Credit is otherwise terminated in accordance with its terms (other 
than as a result of the Letter of Credit expiring solely as a result of the Letter of Credit Expiration 
Date), including as a result of the occurrence of an Event of Default, (iv) the date which all 
Obligations are declared or automatically become due and payable pursuant to Section 7.02(a) 
hereof and (v) the end of the term of the Commercial Paper Program in respect of the 
Commercial Paper Notes as determined in accordance with the Resolution and the Issuing and 
Paying Agent Agreement.

Anti-Terrorism Laws” has the meaning set forth in Section 5.24 hereof.

“Authorized City Representative ” means the City Administrative Officer of the City or a 
duly authorized designee of the City Administrative Officer of the City, or any Assistant City 
Administrative Officer of the City, provided, that a copy of such designation shall have been 
provided to the Bank.

‘Bank” has the meaning set forth in the introductory paragraph hereof.

“Bank Agreement” means any credit agreement, liquidity agreement, standby bond 
purchase agreement, reimbursement agreement, direct purchase agreement, bond purchase 
agreement, or other agreement or instrument (or any amendment, supplement or other 
modification thereof) under which, directly or indirectly, any Person or Persons undertake(s) to 
make or provide funds to make payment of, or to purchase or provide credit enhancement for
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bonds or notes of the City that are secured senior to or on a parity with the Lien on Revenues 
securing the Obligations.

‘Bank Note ” has the meaning set forth in Section 2.03(d) hereof.

“Bank Rate ” means the rate of interest per annum with respect to an Advance (a) for any 
day commencing on the date such Advance is made to and including the 30th day next 
succeeding the date such Advance is made, equal to the Base Rate; (b) for tiny day commencing 
on and including the 31st day next succeeding the date such Advance is made to and including 
the 90th day next succeeding the date such Advance is made, equal to the sum of the Base Rate 
from time to time in effect plus one percent (1.00%) {provided that component (iii) of the 
definition of Base Rate shall not be subject to the 1.00% increase); and for any day commencing 
on and including the 91st day next succeeding the date such Advance is made and thereafter, 
equal to the sum of the Base Rate from time to time in effect plus two percent (2.00%) (provided 
that component (iii) of the definition of Base Rate shall not be subject to the 2.00% increase); 
provided, however, that immediately and automatically upon the occurrence of an Event of 
Default (and without any notice given with respect thereto) and during the continuation of such 
Event of Default, “Bank Rate” shall mean the Default Rate; and provided further that, at no time 
shall the Bank Rate be less them the highest rate of interest on any outstanding Commercial Paper 
Notes.

Bank’s Counsel" has the meaning set forth in Section 4.01 hereof.

“Base Rate ” means, for any day, the rate of interest per annum equal to the highest of 
(i) the Prime Rate in effect at such time plus two and one-half percent (2.50%), (ii) the Federal 
Funds Rate in effect at such time plus two and one-half percent (2.50%), (iii) one hundred fifty 
percent (150%) of the yield on the 30-Year United States Treasury bond, and (iv) six percent 
(6.00%). Each determination of the Base Rate by the Bank shall be conclusive and binding on 
the City absent manifest error.

“Bond Counsel" means Norton Rose Fulbright US LLP or another nationally recognized 
bond counsel firm selected by the City.

“Business Day ” means any day other than (a) a Saturday, Sunday, or other day on which 
commercial banks located in the States of New York or California are authorized or required by 
Law or executive order to close, (b) a day on which the presentation office of the Bank for 
Drawings under the Letter of Credit is authorized or required by Law or executive order to close 
and (c) a day on which the New York Stock Exchange is closed.

Charter " means the charter of the City as in effect on the Closing Date.

City” has the meaning set forth in the recitals hereof.

City Administrative Code ” means the Los Angeles Municipal Code as in effect on the
date hereof.
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City Administrative Officer” has the meaning set forth in the Subordinate General
Resolution.

City Council” means the legislative governing body of the City.

“City Documents” has the meaning set forth in Section 5.01 hereof.

“Closing Date” means October 23, 2018, which, subject to the satisfaction of the 
conditions precedent set forth in Section 4.01, is the date on which the Letter of Credit shall be 
issued.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, and any successor thereto.

Commercial Paper Notes ” has the meaning set forth in the recitals hereof.

Commercial Paper Program” has the meaning set forth in the Subordinate General
Resolution.

“Credit Facility” means any letter of credit, liquidity facility, line of credit or similar 
facility issued in substitution for the Letter of Credit supporting the Commercial Paper Notes.

Current Letter of Credit Expiration Date ” means December 7, 2018.

“Dealer” means, as the context requires, each dealer appointed and acting as such from 
time to time under a Dealer Agreement and their respective successors and assigns.

“Dealer Agreement” means, as the context requires, (a) the Dealer Agreement, dated as 
of December 1, 2015, between Barclays Capital Inc., as dealer, and the City, and any and all 
modifications, alterations, amendments and supplements thereto; (b) the Dealer Agreement, 
dated as of December 1, 2015, between Citigroup Global Markets Inc. as dealer, and the City, 
and any and all modifications, alterations, amendments and supplements thereto, and (c) each 
other agreement, if any, from time to time in effect between a dealer and the City under which 
such dealer is appointed and acting as a dealer with respect to the Commercial Paper Notes, and 
any and all modifications, alterations, amendments and supplements thereto.

“Debt ” means at any date, without duplication, (a) all obligations of the City for 
borrowed money, (b) all obligations of the City evidenced by bonds, debentures, notes or other 
similar instruments, (c) all obligations of the City to pay the deferred purchase price of property 
or services, except trade accounts payable arising in the ordinary course of business, (d) all 
obligations of the City on or with Tespect to letters of credit, banker’s acceptances and other 
evidences of indebtedness representing extensions of credit whether or not representing 
obligations for borrowed money, (e) all obligations of the City as lessee under capital leases, 
(f) all Debt of others secured by a lien on any asset of the System, whether or not such Debt is 
assumed by the City, (g) all Guarantees by the City of Debt of other Persons and (h) all 
obligations of the City under any Swap Agreement; provided that, Debt shall not include (x)
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conduit debt where the City is only obligated to pay debt service from amounts received from a 
private conduit obligor or (y) any Debt of the City’s Water and Power, Airports or Harbor 
Departments.

“Default” means any event or condition which, with notice, the passage of time or any 
combination of the foregoing, would constitute an Event of Default.

"Default Rate ” means a fluctuating interest rate per annum equal to the sum of the Base 
Rate from time to time in effect plus four percent (4.00%).

Drawing” has the meaning set forth in the Letter of Credit.

“Drawing Date ” means the date on which the Bank honors a Drawing and makes the 
funds drawn available to the Issuing and Paying Agent.

“DTC” means The Depository Trust Company and any successor or replacement thereto 
as securities depository.

“EMMA” means Electronic Municipal Market Access as provided by the Municipal 
Securities Rulemaking Board.

“Environmental Laws” means any and all federal, state, local, and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or governmental restrictions relating to pollution and the 
protection of the environment or the release of any materials into the environment, including 
those related to hazardous substances or wastes, air emissions and discharges to waste or public 
systems.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, 
and any successor statute of similar import, and regulations thereunder, in each case as in effect 
from time to time. References to Sections of ERISA shall be construed also to refer to any 
successor Sections.

“Event of Default” with respect to this Agreement has the meaning set forth in 
Section 7.01 of this Agreement and, with respect to any Program Document, has the meaning 
assigned therein and, if not so assigned, any event of default or similar event or condition, the 
effect of which is to cause, or to permit any obligee thereunder to declare, the obligations of the 
City thereunder to become immediately due and payable.

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

'Executive Order” has the meaning set forth in Section 5.24 hereof.

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted 
average (rounded upward, if necessary, to a whole multiple of one-hundredth of one percent) of 
the rates on overnight Federal funds transactions with members of the Federal Reserve System
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arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank of 
New York on the Business Day next succeeding such day; provided that: (a) if such day is not a 
Business Day, then the Federal Funds Rate for such day shall be such rate on such transactions 
on the next preceding Business Day as so published on the next succeeding Business Day; and 
(b) if no such rate is so published on such next succeeding Business Day, then the Federal Funds 
Rate for such day shall be the average rate (rounded upward, if necessary, to a whole multiple of 
one-hundredth of one percent) charged to the Bank on such day on such transactions as 
determined by the Bank. Each determination of the Federal Funds Rate by the Bank shall be 
deemed conclusive and binding on the City absent manifest error.

“Fee Letter” means that certain Amended and Restated Fee Letter dated the Closing 
Date, between the City and the Bank, as the same may be amended and supplemented from time 
to time.

means a Tier One Final Drawing Notice or a Tier Two“Final Drawing Notice” 
Termination Notice, as applicable.

Fiscal Quarter” means each September 30, December 31, March 31, and June 30 of
each Fiscal Year.

Fiscal Year ” has the meaning set forth in the Subordinate General Resolution.

Fitch ” means Fitch Ratings, Inc., and any successor rating agency.

“FRB ” means the Board of Governors of the Federal Reserve System of the United 
States, together with any successors thereof.

“GAAP” means generally accepted accounting principles in the United States as in effect 
from time to time, applied by the City on a basis consistent with the City’s most recent financial 
statements furnished to the Bank pursuant to Section 5.06 hereof.

“Governmental Approval” means an authorization, consent, approval, license, or 
exemption of, registration or filing with, or report to any Governmental Authority.

“Governmental Authority ” means any federal, state or local government (whether 
domestic or foreign), any political subdivision thereof or any other governmental, 
quasi-govemmental, judicial, administrative, public or statutory instrumentality, authority, body, 
agency, commission, bureau or other entity exercising executive, legislative, judicial, taxing, 
regulatory, fiscal, monetary or administrative powers or functions of or pertaining to government 
(including any zoning authority, the Federal Deposit Insurance Corporation or the Federal 
Reserve Board, any central bank or any comparable authority), or any arbitrator with authority to 
bind a party at law.

“Guarantee ’’ means, as to any Person, (a) any obligation, contingent or otherwise, of 
such Person guaranteeing or having the economic effect of guaranteeing any Debt or other 
obligation payable or performable by another Person (the "primary obligor ”) in any manner,
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whether directly or indirectly, and including any obligation of such Person, direct or indirect, 
(i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or 
other obligation, (ii) to purchase or lease property, securities or services for the purpose of 
assuring the obligee in respect of such Debt or other obligation of the payment or performance of 
such Debt or other obligation, (iii) to maintain working capital, equity capital or any other 
financial statement condition or liquidity or level of income or cash flow of the primary obligor 
so as to enable the primary obligor to pay such Debt or other obligation, or (iv) entered into for 
the purpose of assuring in any other manner the obligee in respect of such Debt or other 
obligation of the payment or performance thereof or to protect such obligee against loss in 
respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any 
Debt or other obligation of any other Person, whether or not such Debt or other obligation is 
assumed by such Person (or any right, contingent or otherwise, of any holder of such Debt to 
obtain any such Lien). The amount of any Guarantee shall be deemed to be an amount equal to 
the stated or determinable amount of the related primary obligation, or portion thereof, in respect 
of which such Guarantee is made or, if not stated or determinable, the maximum reasonably 
anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. 
The term “Guarantee,, as a verb has a corresponding meaning.

‘Incorporated Provisions ” has the meaning set forth in Section 6.08 hereof.

'Interest Payment Date ” means the first Business Day of each calendar month.

"Investment Policy” means the investment policy of the City applicable to the System 
delivered to the Bank, pursuant to Section 4.01(g) hereof.

1Issuing and Paying Agent Agreement ” has the meaning set forth in the recitals hereof.

'Issuing and Paying Agent” has the meaning set forth in the recitals hereof.

“Letter of Credit” means the irrevocable transferable direct-pay letter of credit issued by 
the Bank for the account of the City in favor of the Issuing and Paying Agent supporting the 
Commercial Paper Notes, in the form of Appendix I hereto with appropriate insertions, as from 
time to time amended and supplemented pursuant to its terms.

"Letter of Credit Expiration Date” means October 22, 2021, the date set forth in the 
Letter of Credit as the date on which the Letter of Credit is stated to expire, as the same may be 
extended pursuant to Section 2.12 hereof.

‘Letter of Credit Fees” has the meaning set forth in the Fee Letter.

‘Letter of Credit Fee Rate ” has the meaning set forth in the Fee Letter.

‘‘Laws’’ means, collectively, all international, foreign, federal, state and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof,
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and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority, in each case whether or not 
having the force of law.

“Lien" means any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or 
preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement, any easement, right of way or 
other encumbrance on title to real property, and any financing lease having substantially the 
same economic effect as any of the foregoing).

“Margin Stock” has the meaning ascribed to such term in Regulation U promulgated by 
the FRB, as now and hereafter from time to time in effect.

“Material Adverse Change ” or “Material Adverse Effect" means the occurrence of any 
event or change which results in (a) a material adverse change in, or a material adverse effect 
upon, the operations, business, properties, liabilities (actual or contingent), condition (financial 
or otherwise) or prospects of the System or the Revenues; (b) a material impairment of the ability 
of the City to perform its obligations under any Program Document to which it is a party; (c) a 
material adverse effect upon the legality, validity, binding effect or enforceability against the 
City of any Program Document to which it is a party; or (d) a material adverse change in, or a 
material adverse effect upon, in the rights, security, interest or remedies available to the Bank 
under this Agreement or any other Program Document.

“Maximum CP Rate ” means the lesser of (a) 12% per annum, and (b) the maximum rate 
of interest permitted by applicable Law.

‘Maximum Ratemeans the maximum non-usurious lawful rate of interest permitted by
applicable Law.

'Measure H Ordinance ” has the meaning set forth in Section 8.03 hereof.

'Measure HSubcontract” has the meaning set forth in Section 8.03 hereof.

1Moody’s” means Moody’s Investors Service, Inc., and any successor rating agency.

“New Tier Two Termination Notice ’’ means the written notice, in the form attached as 
Annex J to the Letter of Credit, given by the Bank to the City and the Issuing and Paying Agent 
pursuant to Section 3.02(c) hereof.

No Default Certificate ” means a certificate substantially in form of Exhibit I hereto.

’Notes” means the Commercial Paper Notes and the Bank Note.

“Obligations ” means the Reimbursement Obligations (which includes amounts owing to 
the Bank evidenced by the Bank Note), the Letter of Credit Fees, the obligations of the City to
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pay all fees, charges and expenses payable hereunder, under the Fee Letter and under the Bank 
Note, and all other payment obligations of the City owed to the Bank arising under or in relation 
to this Agreement, the Fee Letter and the Bank Note.

OFAC” has the meaning set forth in Section 5.24 hereof.

“Offering Memorandum ” means the Commercial Paper Offering Memorandum delivered 
by the City in connection with the issuance or sale of Commercial Paper Notes on or after the 
Original Closing Date, and any supplements and amendments thereto.

Original Agreement” has the meaning set forth in the Recitals hereof.

“Original Closing Date” means December 1, 2015, which, subject to the satisfaction of 
the conditions precedent set forth in Section 4.01, is the date on which the Letter of Credit was 
issued pursuant to the Original Agreement.

Original Stated Amount” has the meaning set forth in Section 2.01 hereof.

“Parity Debt” means any Debt issued or incurred by or on behalf of the City and secured 
on a parity with the Lien on Revenues securing the payment of the principal of the Commercial 
Paper Notes and the Reimbursement Obligations under this Agreement.

Participant” has the meaning set forth in Section 9.03(b) hereof.

Participant/Subcontractor Notice” has the meaning set forth in Section 8.03 hereof.

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107-56 
(signed into law October 26, 2001).

“Payment Office” means Barclays Bank PLC, New York Branch, ABA Number: 
026-002-574, Account Number: 050-019-104, Reference: City of Los Angeles Wastewater, 
Letter of Credit No. SB-02224, or such other office or account as the Bank may designate in 
writing from time to time to the City.

means any individual, corporation, not for profit corporation, partnership,“Person
limited liability company, joint venture, association, professional association, joint stock 
company, trust, unincorporated organization, government or any agency or political subdivision 
thereof or any other form of entity.

Plan ” means a pension plan providing benefits for employees of any Person.

“Prime Rate ” means, for any day, the rate per annum established by the Bank from time 
to time as its “prime rate ” for U.S. dollar loans, or its equivalent, as is in effect on such day, any 
change in such rate to be effective on the date such change is effective for the Bank’s purposes, it 
being understood that such rate shall not necessarily be the best or lowest rate of interest
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available to the Bank’s best or most preferred prime, large commercial customers. Each 
determination of the Prime Rate by the Bank shall be conclusive and binding on the City absent 
manifest error. The Prime Rate is a reference rate only, and the Bank may make loans from time 
to time at interest rates above, equal to or below the Prime Rate.

“Principal” means, with respect to the Bank or a Participant or a Subcontractor, each of 
the following: (i) the chairman/chairwoman of the Bank’s or Participant’s or Subcontractor’s (as 
applicable) Board of Directors; (ii) each of the Bank’s or the Participant’s or Subcontractor’s (as 
applicable) president, chief executive officer, and chief operating officer (and the functional 
equivalent of each such position); (iii) any individual who holds an ownership interest in the 
Bank or the Participant or the Subcontractor (as applicable) of twenty percent or more; (iv) any 
individual employee of the Bank described in Section 49.7.30.A.8.(c) of the Los Angeles 
Municipal Code and identified on a disclosure form submitted on the Closing Date pursuant to 
the Measure IT Ordinance, which as of the Closing Date is titled “Bidder Contributions CEC 
Form 55”; and (v) any individual employee of the Participant or Subcontractor (as applicable) 
described in Section 49.7.30.A.8.(c) of the Los Angeles Municipal Code and identified on a 
disclosure form submitted by such Participant or Subcontractor (as applicable) pursuant to the 
Measure H Ordinance.

“Program Documents ” means this Agreement, the Letter of Credit, the Fee Letter, the 
Bank Note, the Issuing and Paying Agent Agreement, each Dealer Agreement, the Commercial 
Paper Notes, the Senior Lien Resolution, the Subordinate General Resolution, the Supplemental 
Resolution and any documents related thereto, and any and all future renewals and extensions or 
restatements of, or amendments or supplements to, any of the foregoing in accordance with the 
terms thereof and hereof.

“Property ” means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible, whether now owned or hereafter acquired.

“Rating” means the long-term unenhanced debt ratings assigned by any of Moody’s, 
S&P or Fitch to Parity Debt.

Rating Agencies” means Fitch, Moody’s and S&P.

‘Rating Documentation” has the meaning set forth in Section 4.01 (k) hereof.

‘Reduction in Amount” has the meaning set forth in Section 2.14 hereof.

“Reimbursement Obligations” means any and all obligations of the City to reimburse the 
Bank for any Drawings under the Letter of Credit and all obligations to repay the Bank for any 
Advance, including in each instance all interest accrued thereon.

‘Resolution” has the meaning set forth in the recitals hereof.

'Responsible Officer” has the meaning set forth in Section 2.14(a).
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“Revenues ” has the meaning set forth in the Senior Lien Resolution and the Subordinate 
General Resolution.

S&P” means S&P Global Ratings, and any successor rating agency.

‘SCMFund” has the meaning set forth in the Subordinate General Resolution.

“Senior Debt” means any Debt issued or incurred by or on behalf of the City and secured 
on a basis senior to the Lien on Revenues securing the payment of the Commercial Paper Notes 
and the Obligations.

Senior Lien Bonds" has the meaning set forth in the Subordinate General Resolution.

State ” means the State of California.

“Stated Amount" means, as of any date, the maximum amount which by the terms of the 
Letter of Credit is available to be drawn under the Letter of Credit as of such date.

“Stop Issuance Instruction ” means either a Tier One Stop Issuance Instruction or a Tier 
Two Termination Notice, as applicable.

“Subcontractor ” means a Person, other than the Bank or an employee of the Bank, who 
is expected to receive at least $100,000 as a result of performing some or all of the Bank’s 
obligations hereunder.

Subordinate Bonds ” has the meaning set forth in the Subordinate General Resolution.

“Subordinate General Resolution ” means the Wastewater System Subordinate Revenue 
Bonds General Resolution, adopted March 26, 1991, as heretofore amended and supplemented 
and as amended and supplemented from time to time in accordance with the terms thereof and 
the terms hereof.

“Supplemental Resolution ” has the meaning set forth in the recitals hereof.

“Swap Agreement” means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, 
forward commodity contracts, equity or equity index swaps or options, bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 
transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing), 
whether or not any such transaction is governed by or subject to any master agreement, and
(b) any and all transactions of any kind, and the related confirmations, which are subject to the 
terms and conditions of, or governed by, any form of master agreement published by the 
International Swaps and Derivatives Association, Inc., any International Foreign Exchange
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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.

‘System ” has the meaning set forth in the Subordinate General Resolution.

“Tax-Exempt Commercial Paper Notes” means Commercial Paper Notes for which an 
opinion of Bond Counsel relating to the exclusion of the interest thereof from gross income for 
purposes of federal income taxation has been delivered.

Termination Date ” has the meaning set forth in the Letter of Credit.

“Term Out Commencement Date” means, with respect to each Advance, the earlier of (i) 
the ninety-first (91st) day immediately succeeding the date the related Advance was made and
(ii) the Letter of Credit Expiration Date.

Tier One Final Drawing Notice ” has the meaning set forth in the Letter of Credit.

"Tier One Stop Issuance Instruction” means the written instruction, in the form attached 
as Exhibit A hereto, given by the Bank to the City and the Issuing and Paying Agent pursuant to 
Section 3.02(b) hereof or Section 7.02(b) hereof.

“Tier Two Termination Notice ” means the written notice, in the form attached as Annex I 
to the Letter of Credit, given by the Bank to the City and the Issuing and Paying Agent pursuant 
to Section 3.02(c) hereof.

Tier Two Termination Date ” has the meaning set forth in Section 3.02(a) hereof.

Trust Assets” has the meaning set forth in Section 2.16.

Underlying Provisions” has the meaning set forth in Section 6.08.

Use of Criminal History Provisions has the meaning set forth in Section 8.04.

The foregoing definitions shall be equally applicable to both the singular and plural forms 
of the defined terms. Any capitalized terms used herein which are not specifically defined herein 
shall have the same meanings herein as in the Resolution and the Issuing and Paying Agent 
Agreement. All references in this Agreement to times of day shall be references to New York 
City time unless otherwise expressly provided herein. Unless otherwise inconsistent with the 
terms of this Agreement, all accounting terms shall be interpreted and all accounting 
determinations hereunder shall be made in accordance with GAAP.
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Article II

Letter of Credit

Letter of Credit. Upon fulfillment of the conditions precedent set forth in 
Section 4.01 and on the terms and conditions set forth herein, the Bank agrees to extend the 
Current Letter of Credit Expiration Date of the Letter of Credit and cause a notice of extension 
amendment, evidencing such extension of the Current Letter of Credit Expiration Date to be 
delivered to the Issuing and Paying Agent on the Closing Date.

Section 2.01.

Letter of Credit Drawings. The Issuing and Paying Agent is authorized to 
make Drawings under the Letter of Credit in accordance with its terms. The City hereby directs 
the Bank to make payments under the Letter of Credit in the manner therein provided. The City 
hereby irrevocably approves reductions and reinstatements of the Stated Amount with respect to 
the Letter of Credit as provided in the Letter of Credit.

Section 2.02.

Section 2.03. Reimbursement of Certain Drawings Under the Letter of Credit; Mandatory 
Prepayment; Interest. (a)(i) Each Drawing made under the Letter of Credit shall constitute an 
advance ("Advance ”) to the City at the time of payment by the Bank of such Drawing under the 
Letter of Credit.

(ii) The City promises to pay to the Bank the portion of each Advance corresponding to 
the interest amount on the Commercial Paper Notes on the date the related Drawing is honored 
by the Bank.

(iii) The City promises to pay or cause to be paid to the Bank the portion of each 
Advance corresponding to the principal amount of the Commercial Paper Notes on the earliest to 
occur of (A) the third anniversary of the date on which the related Advance was made, (B) the 
date on which a substitute Credit Facility becomes effective in substitution of the Letter of Credit 
with respect to the Commercial Paper Notes, (C) the date on which the Stated Amount 
is permanently reduced to zero or the Letter of Credit is otherwise terminated in accordance with 
its terms (other than as a result of the Letter of Credit terminating on the Letter of Credit 
Expiration Date), including as a result of the occurrence of an Event of Default, (D) the end of 
the term of the Commercial Paper Program in respect of the Commercial Paper Notes as 
determined in accordance with the Resolution and the Issuing and Paying Agent Agreement, and 
(E) subject to the provisions of Section 4.02 hereof, the related Term Out Commencement Date; 
provided that in the event the conditions precedent set forth in Section 4.02 hereof are satisfied 
on the Term Out Commencement Date, the principal portion of the related Advance shall be 
payable by the City as set forth in Section 2.03(v) hereof.

(iv) Subject to Section 2.10 hereof, the City also promises to pay to the Bank interest on 
the unpaid principal amount of each Advance from the date such Advance is made until it is paid 
in full as provided herein, at a rate per annum equal to the Bank Rate from time to time in effect, 
and such interest shall be payable by the City monthly in arrears on the first Business Day of 
each calendar month for the immediately preceding calendar month (commencing on the first
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Interest Payment Date to occur after the making of the related Advance), and on the date that the 
final principal or interest portion of such Advance is payable as herein provided.

(v) Unless otherwise paid in full on one of the dates provided above or prepaid pursuant 
to Section 2.03(b) and (c) hereof, if all of the conditions precedent set forth in Section 4.02 
hereof are satisfied on the Term Out Commencement Date, the principal portion of each 
Advance shall be payable by the City in equal semi-annual installments (“Semi-Annual Principal 
Payments") commencing on the first Business Day of the sixth calendar month immediately 
succeeding the date such Advance is made, and on the first Business Day of each sixth calendar 
month thereafter, with the final installment in an amount equal to the entire then outstanding 
principal amount of such Advance due and payable by the City on the Amortization End Date 
(the period commencing on the date such installment is initially payable and ending on the 
Amortization End Date is referred to as the “Amortization Period”). Each Semi-Annual 
Principal Payment shall be that amount of principal which will result in equal (as nearly as 
possible) aggregate Semi-Annual Principal Payments over the applicable Amortization Period.

(b) Any Advance may be prepaid in whole or in part on the day such Advance is made. 
Any Advance may be prepaid in whole or in part without premium or penalty on any other 
Business Day upon one Business Day’s prior written notice to the Bank.

(c) Subject to Section 2.06 hereof, upon the Bank’s receipt of any payment or 
prepayment of any Advance, the amount of such Advance shall be reduced by the amount of 
such payment or prepayment.

(d) All Reimbursement Obligations shall be made against and evidenced by the City’s 
amended and restated promissory note payable to the order of the Bank in the principal amount 
of the Original Stated Amount, such note to be executed by the City and delivered by the City to 
the Bank on the Closing Date in the form of Exhibit B attached hereto with appropriate insertions 
(the “Bank Note ”). All Reimbursement Obligations due and owing to the Bank and all payments 
and prepayments on the account of the principal of and interest on each Reimbursement 
Obligation by or on behalf of the City shall be recorded by the Bank on its books and records, 
which books and records shall, absent manifest error, be conclusive as to amounts due and owing 
by the City hereunder, under the Fee Letter and under the Bank Note. The Bank may, but shall 
not be required to, complete the schedule attached to the Bank Note to reflect the making and 
status of unreimbursed Drawings and outstanding Advances due and owing hereunder and 
thereunder; provided that the failure to make or any error in making any such endorsement on 
such schedule shall not limit, extinguish or in any way modify the obligation of the City to repay 
unreimbursed Drawings, outstanding Advances or Reimbursement Obligations. The City shall 
pay principal and interest on the Bank Note on the dates and at the rates provided for in 
Sections 2.03 and 2.04 hereof. The City shall, without duplication (i) make a principal payment 
on the Bank Note on each date on which the City is required to make a principal payment on a 
Reimbursement Obligation in an amount equal to the principal payment due on such date and (ii) 
pay interest on the Bank Note on each date on which the City is required to make an interest 
payment with respect to a Reimbursement Obligation in an amount equal to the interest payment 
due on such date The payment of the principal of and interest on the Bank Note shall constitute 
payment of the principal of and interest on the related Reimbursement Obligation and the
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payment of the principal of and interest on the Reimbursement Obligation shall constitute the 
payment of and principal and interest on the Bank Note and the failure to make any payment on 
any Reimbursement Obligation when due shall be a failure to make a payment on the Bank Note 
and the failure to make any payment on the Bank Note when due shall be a failure to make a 
payment on the Reimbursement Obligation.

Section 2.04. Reimbursement of Certain Advances on Term Out Commencement Date. 
Unless the conditions precedent contained in Section 4.02 hereof are satisfied on the Term Out 
Commencement Date, the City agrees to reimburse the Bank for the full amount of such 
Advance on the Term Out Commencement Date. If the conditions precedent contained in 
Section 4.02 hereof are not satisfied on the Term Out Commencement Date and the City does not 
make such reimbursement to the Bank with respect to the related Advance on such date, such 
Reimbursement Obligation shall bear interest at the Default Rate and be payable by the City 
upon demand.

Section 2.05. Fees. The City hereby agrees to perform the obligations provided for in the 
Fee Letter, including, without limitation, the payment of any and all fees, expenses and other 
amounts provided for therein, at the times and in the amounts set forth in the Fee Letter. Without 
limiting the generality of the foregoing, in the event that the Letter of Credit is terminated or the 
Stated Amount is reduced and is not subject to reinstatement, the City shall pay to the Bank the 
fees and expenses, if any, at the times and in the amounts set forth in and as required by the Fee 
Letter. The terms and provisions of the Fee Letter are hereby incorporated herein by reference as 
if fully set forth herein. All references to amounts or obligations due hereunder or in this 
Agreement shall be deemed to include all amounts and obligations (including without limitation 
all fees and expenses) under the Fee Letter. All fees paid under this Agreement and the Fee 
Letter shall be fully earned when due and nonrefundable when paid.

Method of Payment; Etc. All payments to be made by the City under this 
Agreement and the Fee Letter shall be made at the Payment Office of the Bank, not later than 
3:30 p.m., New York City time, on the date when due and shall be made by wire transfer in 
lawful money of the United States of America in freely transferable and immediately available 
funds. Any payment received by the Bank after 3:30 p.m., New York City time, shall be deemed 
to have been received by the Bank on the next Business Day.

Section 2.06.

Termination of Letter of Credit by the City. Notwithstanding any provisions 
of this Agreement, the Letter of Credit or any Program Document to the contrary, the City agrees 
not to terminate the Letter of Credit except upon (i) the payment by the City to the Bank of the 
fees and expenses, if any, in the amount set forth in the Fee Letter, (ii) the payment to the Bank 
of all fees, expenses and other Obligations payable hereunder and under the Fee Letter, 
including, without limitation, all principal and accrued interest due and owing on any Drawing or 
Advances or any amount due under the Bank Note and (iii) the City providing the Bank with 
thirty (30) days prior written notice of its intent to terminate the Letter of Credit. All payments 
from the City to the Bank referred to in this Section 2.07 shall be made with immediately 
available U.S. Dollars on or before the date of termination.

Section 2.07.

-15-



Computation of Interest and Fees. Fees payable hereunder and under the 
Fee Letter shall be calculated on the basis of a year of 360 days and the actual number of days 
elapsed. All computations of interest payable by the City under this Agreement shall be made on 
the basis of a year of 365 or 366 days, as the case may be, and actual number of days elapsed. 
Interest shall accrue during each period during which interest is computed from and including the 
first day thereof to but excluding the last day thereof.

Section 2.08.

Section 2.09.
any sum becomes payable pursuant to this Agreement or the Fee Letter on a day which is not a 
Business Day, the date for payment thereof shall be extended, without penalty, to the next 
succeeding Business Day, and such extended time shall be included in the computation of 
interest and fees.

Payment Due on Non-Business Day To Be Made on Next Business Day. If

Late Payments. If the principal amount of any Obligation is not paid whenSection 2.10.
due, such Obligation shall bear interest until paid in full at a rate per annum equal to the Default 
Rate, payable by the City upon demand.

Source of Funds. All payments made by the Bank pursuant to the Letter of 
Credit shall be made from funds of the Bank, and not from the funds of any other Person.

Section 2.11.

Section 2.12. Extension of Letter of Credit Expiration Date. If the City on any date not
earlier than one hundred eighty (180) days and not later than ninety (90) days prior to the then 
current Letter of Credit Expiration Date, submits to the Bank a written request for an extension 
of the Letter of Credit Expiration Date in the form of Exhibit C hereto for a period as specified in 
such written request, the Bank will make reasonable efforts to respond to such request within 
thirty (30) days after receipt of all information necessary, in the Bank’s reasonable judgment, to 
permit the Bank to make an informed credit decision. In the event the Bank fails to definitively 
respond to such request within such period of time, the Bank shall be deemed to have refused to 
grant the extension requested. The Bank may, in its sole and absolute discretion, decide to 
accept or reject any such proposed extension and no extension shall become effective unless the 
Bank shall have consented thereto in writing. The consent of the Bank, if granted, shall be 
conditioned upon the preparation, execution and delivery of documentation m form and 
substance reasonably satisfactory to the Bank and consistent with this Agreement and the Letter 
of Credit. If such an extension request is accepted by the Bank in its sole and absolute 
discretion, the then current Letter of Credit Expiration Date shall be extended to the date agreed 
to by the City and the Bank.

Net of Taxes, Etc.Section 2.13.

(a) Taxes. Any and all payments to the Bank by the City hereunder and under the Fee 
Letter shall be made free and clear of and without deduction for any and all taxes, levies, 
imposts, deductions, charges, withholdings or liabilities imposed thereon by any jurisdiction, 
taxing authority or taxing jurisdiction in which the Bank is organized, has its principal place of 
business, is managed and controlled or from which or through which payments to or from the 
Bank are made (each a “Taxing Jurisdiction’’) excluding, however, taxes imposed on or 
measured by the net income or capital of the Bank by any jurisdiction or any political
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subdivision thereof or any other taxing authority solely as a result of a connection between the 
Bank and such jurisdiction or political subdivision (all such non-excluded taxes, levies, imposts, 
deductions, charges, withholdings and liabilities being hereinafter referred to as “Taxes”). If the 
City shall be required by Law to withhold or deduct any Taxes imposed by any Taxing 
Jurisdiction from or in respect of any sum payable hereunder or under the Fee Letter to the Bank, 
(i) the sum payable shall be increased as may be necessary so that after making all required 
deductions (including deductions applicable to additional sums payable under this Section 2.13), 
the Bank receives an amount equal to the sum it would have received had no such deductions 
been made; (ii) the City shall make such deductions; and (iii) the City shall pay the full amount 
deducted to the relevant Taxing Jurisdiction in accordance with applicable Law. If the City shall 
make any payment under this Section 2.13 to or for the benefit of the Bank with respect to Taxes 
and if the Bank shall claim any credit or deduction for such Taxes against any other taxes 
payable by the Bank to any Taxing Jurisdiction then the Bank shall pay to the City an amount 
equal to the amount by which such other taxes are actually reduced; provided that the aggregate 
amount payable by the Bank pursuant to this sentence shall not exceed the aggregate amount 
previously paid by the City with respect to such Taxes. In addition, the City agrees to pay any 
present or future stamp, recording or documentary taxes and any other excise or property taxes, 
charges or similar levies that arise under any Taxing Jurisdiction from any payment made 
hereunder or under the Fee Letter or from the execution or delivery or otherwise with respect to 
this Agreement (hereinafter referred to as “Other Taxes”). The Bank shall provide to the City 
within a reasonable time a copy of any written notification it receives with respect to Taxes or 
Other Taxes owing by the City to the Bank hereunder; provided that the Bank’s failure to send 
such notice shall not relieve the City of its obligation to pay such amounts hereunder. The City 
may conduct a reasonable contest of any such Taxes with the prior written consent of the Bank 
which consent shall not be unreasonably withheld, provided that the City shall have first paid to 
the Bank all amounts owing under this Section 2.13(a) (including any amounts subject to such 
contest); and further provided that the Bank shall promptly return to the City, after demand, such 
amounts so paid if the City prevails in any such contest.

(b) Indemnity. The City shall, to the fullest extent permitted by Law and subject to the 
provisions hereof, indemnify the Bank for the full amount of Taxes and Other Taxes including 
any Taxes or Other Taxes imposed by any Taxing Jurisdiction on amounts payable under this 
Section 2.13 paid by the Bank or any liability (including penalties, interest and expenses) arising 
therefrom or with respect thereto, whether or not such Taxes or Other Taxes were correctly or 
legally asserted; provided that the City shall not be obligated to indemnify the Bank for any 
penalties, interest or expenses relating to Taxes or Other Taxes arising from the Bank’s gross 
negligence or willful misconduct. The Bank agrees to give notice to the City of the assertion of 
any claim against the Bank relating to such Taxes or Other Taxes as promptly as is practicable 
after being notified of such assertion; provided that the Bank’s failure to notify the City promptly 
of such assertion shall not relieve the City of its obligation under this Section 2.13. Payments by 
the City pursuant to this indemnification shall be made within sixty (60) days from the date the 
Bank makes written demand therefor, which demand shall be accompanied by a certificate 
describing in reasonable detail the basis thereof. The Bank agrees to repay to the City any refund 
(including that portion of any interest that was included as part of such refund) with respect to 
Taxes or Other Taxes paid by the City pursuant to this Section 2.13 received by the Bank for 
Taxes or Other Taxes that were paid by the City pursuant to this Section 2.13 and to contest, with
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the cooperation and at the expense of the City, any such Taxes or Other Taxes which the Bank or 
the City reasonably believes not to have been properly assessed. This paragraph shall not be 
construed to require the Bank to make available its tax returns (or any other information relating 
to its Taxes that it deems confidential) to the City or any other Person.

(c) Notice. Within thirty (30) days after the date of any payment of Taxes or Other 
Taxes by the City, the City shall furnish to the Bank, the original or a certified copy of a receipt 
evidencing payment thereof.

(d) Survival of Obligations. The obligations of the City under this Section 2.13 shall 
survive the termination of this Agreement.

Increased Costs, (a) If the Bank or any Participant shall have determined 
that the adoption or implementation of, or any change in, any law, rule, treaty, regulation, policy, 
guideline, supervisory standard or directive of, or any change in the interpretation, 
implementation, or administration thereof by, any Governmental Authority (in each case, 
whether or not having the force of law), or compliance by the Bank or any Participant with any 
request by or directive of any Governmental Authority (in each case, whether or not having the 
force of law), including but not limited to any such law, rule, regulation, policy, guideline, 
standard, directive, interpretation, application or promulgation implementing, invoking or in any 
way related to any provision of the Dodd-Frank Wall Street Reform and Consumer Protection 
Act (or any other statute referred to therein or amended thereby), regardless of the date enacted, 
adopted or issued, or any rules, guidelines, standards, policies, regulations, or directives 
promulgated by the Basel Committee on Banking Supervision or the Bank for International 
Settlements (or any successor or similar organizations), regardless of the date enacted, adopted 
or issued, shall:

Section 2.14.

(i) change the basis of taxation of payments to the Bank or such Participant of 
any amounts payable hereunder or under the Fee Letter (except for taxes on the overall 
net income of the Bank or such Participant); or

impose, modify or deem applicable any reserve, liquidity, capital or 
liquidity ratio, special deposit, insurance premium, fee, financial charge, monetary 
burden or similar requirement against funding any Drawing under the Letter of Credit or 
maintaining the Letter of Credit, or making any Advance under, or complying with any 
term of, this Agreement, or against assets held by, or deposits with or for the account of, 
the Bank or such Participant; or

(ii)

impose on the Bank or such Participant any other condition, expense or(iii)
cost regarding this Agreement, any Drawings or Advances, or the Letter of Credit;

and the result of any event referred to in clause (i), (ii) or (iii) above shall be to increase 
the cost to the Bank or such Participant of funding any Drawing under the Letter of 
Credit or maintaining the Letter of Credit, or making any Advance under, or complying 
with any term of, this Agreement or the Letter of Credit or to reduce the amount of any 
sum received or receivable by the Bank or such Participant hereunder or under the Fee
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Letter (each such instance, referred to individually herein as a “Reduction in Amount” 
and, collectively as “Reductions in Amount”), then the City shall pay to the Bank at such 
time and in such amount as is set forth in paragraph (c) of this Section 2.14, such 
additional amount or amounts as will compensate the Bank or such Participant for such 
increased costs or Reductions in Amount.

The Bank or Participant (as the case may be) shall use commercially reasonable efforts to 
provide to the City, as soon as reasonably practicable after a Responsible Officer (as hereinafter 
defined) has actual knowledge that the Bank or Participant (as the case may be) has determined 
to demand additional compensation under this Section 2.14(a) and the amount thereof, written 
notice of the occurrence or expected occurrence of any event referred to in clause (i), (ii) or (iii) 
above, setting forth in reasonable detail the amount or amounts of such additional compensation 
(such notice, a “ Yield Protection Demand Notice ”) and the date or anticipated date upon which 
the Bank or Participant is demanding or expects to make such demand upon the City. Subject to 
the third full paragraph of Section 2.14(c) hereof, in the event that the City pays all outstanding 
Obligations and effects the termination of the Letter of Credit (the date of such payment and 
termination, the “Section 2.14 Termination Date"), then the City shall not be obligated to pay 
any compensation set forth in such Yield Protection Demand Notice for any increased costs or 
Reductions in Amount incurred or suffered during, or relating to, any period after the Section 
2.14 Termination Date. The City and the Bank agree that the intent of this provision is solely to 
assist the City in managing its financing costs and that the Bank shall have no liability of any 
kind for failure to timely provide a Yield Protection Demand Notice. All such amounts will be 
payable as set forth in Section 2.14(c) hereof. As used in this provision, “Responsible Officer ” 
means the officer of the Bank to whom notices to the Bank are required to be addressed under 
Section 9.02.

Notwithstanding the foregoing, a failure or delay by the Bank or any Participant to 
deliver to the City a Yield Protection Demand Notice shall in no event relieve the obligation of 
the City of any obligation under this Section 2.14(a). Additionally, nothing set forth in this 
Section 2.14(a) shall limit the obligation of the City to pay to the Bank any increased cost 
imposed upon the Bank related to any event referred to in clause (i), (ii) or (iii) of this Section 
2.14(a).

(b) If the Bank or any Participant shall have determined that the adoption or 
implementation of, or any change in, any law, rule, treaty, regulation, policy, guideline, 
supervisory standard or directive of, or any change in the interpretation, implementation, or 
administration thereof by, any Governmental Authority (in each case whether or not having the 
force of law), or compliance by the Bank or any Participant with any request by or directive of 
any Governmental Authority (in each case, whether or not having the force of law), including but 
not limited to any such law, rule, regulation, policy, guideline, standard, directive, interpretation, 
application or promulgation implementing, invoking or in any way related to any provision (as 
now or hereafter amended) of the Dodd-Frank Wall Street Reform and Consumer Protection Act 
(or any other statute referred to therein or amended thereby) or any rules, guidelines, standards, 
or directives promulgated by the Basel Committee on Banking Supervision or the Bank for 
International Settlements (or any successor or similar organizations), shall impose, modify or 
deem applicable any capital or liquidity (including but not limited to contingent capital or
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liquidity) adequacy, reserve, insurance, liquidity or similar requirement (including, without 
limitation, a request or requirement that affects the maimer in which the Bank or any Participant 
allocates capital or liquidity resources or reserves to its commitments) that either:

affects or would affect the amount of capital or liquidity or reserves to be 
maintained by the Bank or such Participant, or

(i)

reduces or would reduce the rate of return on the Bank’s or such 
Participant’s capital or liquidity or reserves to a level below that which the Bank or such 
Participant could have achieved but for such circumstances (taking into consideration the 
policies of the Bank or such Participant with respect to capital or liquidity adequacy or 
the maintenance of reserves) then,

(ii)

then the Bank or Participant (as the case may be) shall use commercially reasonable efforts to 
provide to the City, as soon as reasonably practicable after its Responsible Officer (as hereinafter 
defined) has actual knowledge that the Bank has determined to demand additional compensation 
for such reduction under this Section 2.14(b) and the amount thereof, written notice of the 
occurrence or expected occurrence of any event referred to in clause (i) or (ii), setting forth in 
reasonable detail the amount or amounts of such additional compensation (such notice, a 
“Capital or Liquidity Adequacy Demand Notice ”) and the date or anticipated date upon which 
the Bank or Participant is demanding or expects to make such demand upon the City. Subject to 
the third full paragraph of Section 2.14(c) hereof, in the event that the City pays all outstanding 
Obligations and effects the termination of the Letter of Credit, then the City shall not be 
obligated to pay any compensation set forth in such Capital or Liquidity Adequacy Demand 
Notice for any such reduction incurred or suffered during, or relating to, any period after the 
Section 2.14 Termination Date. The City and the Bank agree that the intent of this provision is 
solely to assist the City in managing its financing costs and that the Bank shall have no liability 
of any kind for failure to timely provide a Capital or Liquidity Adequacy Demand Notice. All 
such amounts will be payable as set forth in Section 2.14(c) hereof.

Notwithstanding the foregoing, (i) a failure or delay by the Bank or any Participant to 
deliver to the City a Capital or Liquidity Adequacy Demand Notice shall in no event relieve the 
obligation of the City of any obligation under this Section 2.14(b). Additionally, nothing set 
forth in this Section 2.14(b) shall limit the obligation of the City to pay to the Bank any increased 
cost imposed upon the Bank related to any event referred to in clause (i) or (ii) of this Section 
2.14(b).

(c) All payments of amounts referred to in this Section 2.14 shall be paid by the City, 
subject to Section 2.10 hereof, to the Bank, for its own account, or to the Participant for the 
account of such Participant, as applicable, within sixty (60) days of the date the Bank or 
Participant makes demand therefor on the City; provided that, subject to the following proviso, 
any increased costs in excess of the product of twenty basis points (0.20%) times the Original 
Stated Amount shall be paid by the City, subject to Section 2.10 hereof, to the Bank, for its own 
account, or to the Participant for the account of such Participant, as applicable, within one 
hundred twenty (120) calendar days of the date the Bank or the Participant, as applicable, makes 
demand therefor on the City; provided further that to the extent a particular amount of increased
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costs in excess of the product of twenty basis points (0.20%) times the Original Stated Amount is 
expected to be an ongoing obligation of the City (referred to herein as “Recurring Increased 
Costs ”) as determined by the Bank or the Participant, as applicable, in a written notice from the 
Bank or the Participant, as applicable, to the City, then after the first payment of such Recurring 
Increased Costs pursuant to the immediately preceding proviso, subsequent payments of such 
Recurring Increased Costs shall be due and payable within sixty (60) days of the date the Bank 
or Participant makes demand therefor on the City or on such recurring payment date as otherwise 
agreed to in writing by the Bank and the City.

The amounts demanded in the respective Yield Protection Demand Notice or Capital or 
Liquidity Adequacy Demand Notice or any other written notice from the Bank to the City 
making a demand on the City for the payment of increased costs or Reductions in Amount 
pursuant to this Section 2.14, as applicable, are intended to compensate the Bank or Participant, 
as applicable, for such increased costs or Reductions in Amount incurred by the Bank or such 
Participant as a result of any event referred to in subsections (a) or (b) above. Any Yield 
Protection Demand Notice or Capital or Liquidity Adequacy Demand Notice or any other written 
notice from the Bank to the City making a demand on the City for the payment of increased costs 
or Reductions in Amount pursuant to this Section 2.14 submitted by the Bank or any Participant 
to the City shall be conclusive as to the amount thereof absent manifest error.

The City shall not be required to compensate the Bank or any Participant pursuant to this 
Section 2.14 in respect of a period occurring more than six (6) months prior to the date the 
above-described written demand is given to the City with respect thereto (the “CutBOff Date”), 
except where (i) the Bank or Participant, as applicable, had no actual knowledge of the action 
resulting in such increased costs, increased capital or liquidity or Reduction in Amount, as 
applicable, as of the CutDOff Date or (ii) such increased costs, increased capital or liquidity 
or Reduction in Amount apply to the Bank or Participant retroactively to a date prior to the 
CutDOff Date.

In making the determinations contemplated by any Yield Protection Demand Notice or 
Capital or Liquidity Adequacy Demand Notice or any other written notice from the Bank to the 
City making a demand on the City for the payment of increased costs or Reductions in Amount 
pursuant to this Section 2.14, the Bank or Participant may make and shall include in such notice 
such reasonable estimates, assumptions, allocations and the like that the Bank or Participant in 
good faith determines to be appropriate. For purposes of this Section 2.14, the term “Bank5 
“Participant” as applicable, shall also include any entity controlling the Bank or Participant or 
the holding company thereof. For purposes of the immediately preceding sentence, “controlling” 
means the power to direct the management and policies of the Bank, directly or indirectly, 
whether through the ownership of voting rights, membership, the power to appoint members, 
trustees or directors, by contract or otherwise. The obligations of the City under this Section 2.14 
shall survive the termination of this Agreement, the Letter of Credit and repayment of all 
Obligations hereunder and under the Fee Letter.

or

Notwithstanding anything to the contrary in this Section 2.14 to the contrary, in the event 
the Bank grants any participation to any Participant, no such Participant shall be entitled to 
receive payment pursuant to this Section 2.14 in an amount greater than the amount which would
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have been payable had the Bank not granted a Participation to such Participant and the City’s 
liability to any Participant shall not in any event exceed that liability which the City would owe 
to the Bank but for such participation.

Section 2.15. Maximum Rate; Payment of Fee. If the rate of interest payable hereunder or 
under the Fee Letter shall exceed the Maximum Rate for any period for which interest is payable, 
then (a) interest at the Maximum Rate shall be due and payable with respect to such interest 
period; and (b) interest at the rate equal to the difference between (i) the rate of interest 
calculated in accordance with the terms hereof without regard to the Maximum Rate and (ii) the 
Maximum Rate (the “Excess Interest”), shall be deferred until such date as the rate of interest 
calculated in accordance with the terms hereof or the Fee Letter, if applicable, ceases to exceed 
the Maximum Rate, at which time the City shall pay to the Bank, with respect to amounts then 
payable to the Bank that are required to accrue interest hereunder or under the Fee Letter, as 
applicable, such portion of the deferred Excess Interest as will cause the rate of interest then paid 
to the Bank to equal the Maximum Rate, which payments of deferred Excess Interest shall 
continue to apply to such unpaid amounts hereunder and under the Fee Letter, as applicable, until 
all deferred Excess Interest is fully paid to the Bank. Upon the termination of the Letter of 
Credit, in consideration for the limitation of the rate of interest otherwise payable hereunder and 
under the Fee Letter, the City shall pay to the Bank a fee equal to the amount of all unpaid 
deferred Excess Interest.

Section 2.16. Security of Obligations, (a) In order to secure the timely payment of all 
Reimbursement Obligations, the City hereby irrevocably pledges the Revenues and the other 
funds, assets and security described in the Subordinate General Resolution (“Trust Assets ”) to 
the Bank, which pledge of and lien on the Revenues and Trust Assets with respect to 
Reimbursement Obligations is on a parity with the pledge of and lien on the Revenues and Trust 
Assets for Subordinate Bonds set forth in the Subordinate General Resolution and subordinate 
only with respect to Senior Lien Bonds. This pledge of and lien on the Revenues and Trust 
Assets shall constitute a valid pledge of and charge and lien upon the Revenues and Trust Assets, 
shall immediately attach and be effective, binding, and enforceable against the City, its 
successors, purchasers of any of the Revenues and Trust Assets, creditors, and all others 
asserting rights therein to the extent set forth in, and in accordance with, the Subordinate General 
Resolution, irrespective of whether those parties have notice of the lien on, and pledge of the 
Revenues and Trust Assets and without the need for any physical delivery', recordation, filing or 
further act.

(b) In order to secure the timely payment of all Obligations (other than Reimbursement 
Obligations) and to secure the performance and observance of all of the covenants, agreements 
and conditions contained in this Agreement and the Program Documents to which the Bank is a 
party, the City hereby irrevocably pledges the Revenues and Trust Assets to the Bank, which 
pledge of and lien on the Revenues and Trust Assets with respect to such Obligations is 
subordinate only to the pledge of and lien on Revenues and Trust Assets for Reimbursement 
Obligations, Subordinate Bonds and Senior Lien Bonds. This pledge of and lien on the 
Revenues and Trust Assets shall constitute a valid pledge of and charge and lien upon the 
Revenues, shall immediately attach and be effective, binding, and enforceable against the City, 
its successors, purchasers of any of the Revenues and Trust Assets, creditors, and all others
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asserting rights therein to the extent set forth in, and in accordance with, the Subordinate General 
Resolution and the Supplemental Resolution, irrespective of whether those parties have notice of 
the lien on and pledge of the Revenues and Trust Assets and without the need for any physical 
delivery, recordation, filing or further act.

(c) For purposes of Section 3.02 of the Subordinate General Resolution, this 
Reimbursement Agreement is entered into under the terms of the Subordinate General 
Resolution and the Reimbursement Obligations and the Bank Note and interest thereon 
(representing the reimbursement obligations hereunder) are “Subordinate Bonds. 
Reimbursement Obligations and the Bank Note and the interest thereon is junior and subordinate 
in all respects to the Senior Lien Bonds as to lien on and source and security for payment from 
the Revenues.

The

Article III

Commercial Paper Notes Operations

Issuance Generally. The City may issue Commercial Paper Notes only in 
accordance with the terms of and subject to the conditions set forth in the Resolution, the Issuing 
and Paying Agent Agreement and this Agreement.

Section 3.01.

Stop Issuance Instructions; Final Drawing Notice, (a) Commercial Paper 
Notes may be issued from time to time prior to the Letter of Credit Expiration Date in 
accordance herewith and with the terms of and subject to the conditions set forth in the 
Resolution and the Issuing and Paying Agent Agreement so long as (i) the Issuing and Paying 
Agent is not in receipt of a Tier One Stop Issuance Instruction then in effect given by the Bank 
pursuant to this Section 3.02 or Section 7.02(b) hereof and not rescinded and (ii) the Issuing and 
Paying Agent is not in receipt of a Tier One Final Drawing Notice in substantially the form 
attached to the Letter of Credit as Annex H-l. Upon the Issuing and Paying Agent’s receipt of a 
Tier Two Termination Notice given by the Bank pursuant to this Section 3.02 and not rescinded, 
no Commercial Paper Notes may be issued thereafter with a maturity later than the sixtieth 
(60th) day (or such earlier day as may be provided in Section 3.02(c) following the date of 
delivery of such Tier Two Termination Notice (the “Tier Two Termination Date") and on the 
Tier Two Termination Date, the Issuing and Paying Agent shall make the final Drawing under 
the Letter of Credit to provide for the payment of Commercial Paper Notes issued in accordance 
with the Resolution and the Issuing and Paying Agent Agreement which are outstanding and are 
maturing on or after the Tier Two Termination Date.

Section 3.02.

(b) The Bank may deliver a Tier One Stop Issuance Instruction in the form of Exhibit A 
attached hereto at any time when: (i) an Event of Default shall have occurred and be continuing; 
or (ii) the representations and warranties of the City set forth in Article V hereof shall, in the 
reasonable opinion of the Bank, no longer be true and correct in any material respect. The Bank 
may deliver the Tier One Final Drawing Notice at any time when an Event of Default shall have 
occurred and be continuing. A Tier One Stop Issuance Instruction or the Tier One Final Drawing 
Notice shall be effective when received by the Issuing and Paying Agent; provided, however,
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that a Tier One Stop Issuance Instruction or the Tier One Final Drawing Notice received by the 
Issuing and Paying Agent after 12:00 noon New York City time, on any day on which 
Commercial Paper Notes are being issued shall be effective on the next succeeding day. A Tier 
One Stop Issuance Instruction or the Tier One Final Drawing Notice may be given by facsimile 
or electronic mail transmission, confirmed in writing within twenty-four (24) hours, but the 
failure to so confirm such Tier One Stop Issuance Instruction or the Tier One Final Drawing 
Notice in writing shall not render such Tier One Stop Issuance Instruction or the Tier One Final 
Drawing Notice ineffective. The Bank will furnish a copy of any Tier One Stop Issuance 
Instruction or the Tier One Final Drawing Notice to the City and the Dealer promptly following 
delivery thereof to the Issuing and Paying Agent, but the failure to furnish any such copy shall 
not render ineffective such Tier One Stop Issuance Instruction or the Tier One Final Drawing 
Notice.

(c) The Bank may deliver a Tier Two Termination Notice in the form of Annex I 
attached to the Letter of Credit at any time when it has been determined by the Bank in its sole 
and absolute discretion that the Bank is unable to comply with any of the Equal Employment 
Practices, the Child Support Provisions, the Measure H Ordinance or the Use of Criminal History 
Provisions as a result of any change in the Bank’s policies after the Closing Date. A Tier Two 
Termination Notice (or New Tier Two Termination Notice, as applicable) shall be effective 
when received by the Issuing and Paying Agent; provided, however, that a Tier Two Termination 
Notice (or New Tier Two Termination Notice, as applicable) received by the Issuing and Paying 
Agent after 12:00 noon New York City time, on any day on which Commercial Paper Notes are 
being issued shall be effective on the next succeeding day. Notwithstanding the foregoing, in the 
event any monetary or civil penalties are imposed on the Bank as a result of its inability to 
comply with one or more provisions of the Equal Employment Practices, the Child Support 
Provisions, the Measure H Ordinance or the Use of Criminal History Provisions as a result of 
any change in the Bank’s policies after the Closing Date, then upon the Bank’s delivery of a 
revised Tier Two Termination Notice (in the form of Annex J attached to the Letter of Credit) 
setting forth a new Tier Two Termination Date (which may be sooner than the original Tier Two 
Termination Date, but in any event not sooner than the earliest to occur of (a) the 15th day 
following the Issuing and Paying Agent’s receipt of the revised Tier Two Termination Notice, or 
(b) the original Tier Two Termination Date), the Issuing and Paying Agent shall make the final 
Drawing under the Letter of Credit on such new Tier Two Termination Date to provide for the 
payment of Commercial Paper Notes issued in accordance with the Resolution and the Issuing 
and Paying Agent Agreement which are outstanding and are maturing on or after the Tier Two 
Termination Date. A Tier Two Termination Notice may be given by facsimile or electronic mail 
transmission, confirmed in writing within twenty-four (24) hours, but the failure to so confirm 
such Tier Two Termination Notice in writing shall not render such Tier Two Termination Notice 
ineffective. The Bank will furnish a copy of any Tier Two Termination Notice to the City and 
the Dealer promptly following delivery thereof to the Issuing and Paying Agent, but the failure to 
furnish any such copy shall not render ineffective such Tier Two Termination Notice. 
Notwithstanding any provisions of this paragraph to the contrary, in the event (1) the City 
provides a waiver or exemption to the Bank which states that the Bank (x) is not required to 
comply with the Equal Employment Practices, the Child Support Provisions, the Measure H 
Ordinance or the Use of Criminal History Provisions, as applicable, (y) is not in violation of the 
Equal Employment Practices, the Child Support Provisions, the Measure H Ordinance or the Use
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of Criminal History Provisions, as applicable and/or (z) is not required to satisfy any monetary or 
civil penalties imposed on the Bank related to the Equal Employment Practices, the Child 
Support Provisions, the Measure H Ordinance or the Use of Criminal History Provisions, as 
applicable, and (2) the Bank receives a City Attorney’s opinion or other opinion of counsel 
satisfactory to the Bank confirming the foregoing, the Bank shall immediately rescind the Tier 
Two Termination Notice and such Tier Two Termination Notice shall no longer be effective.

Article IV

Conditions Precedent

Section 4.01.
precedent to the obligation of the Bank to extend the Current Letter of Credit Expiration Date, 
the City shall provide to the Bank on the Closing Date, each in form and substance satisfactory to 
the Bank and the Bank’s counsel, Chapman and Cutler LLP (hereinafter, “Bank’s Counsel”)'.

Conditions Precedent to Extension of the Letter of Credit. As conditions

(a) Approvals. The Bank shall have received (1) executed originals of this 
Agreement and the Fee Letter duly executed by the City and copies of all action taken by 
the City (including, without limitation, the Resolution and the Issuing and Paying Agent 
Agreement) approving the execution and delivery by the City of this Agreement, the Fee 
Letter and the Bank Note, in each case, certified by an authorized official of the City as 
complete and correct as of the date hereof and (2) executed or certified copies, as 
applicable, of each of the other Program Documents (except the Commercial Paper 
Notes) to which the City is a party, together with a certificate of an Authorized City 
Representative of the City, dated the Closing Date, stating that such Program Documents 
and approvals are in full force and effect on the Closing Date and have not been 
amended, repealed, rescinded, or supplemented in any manner, except for such 
amendments made in accordance with the express terms of such Program Documents for 
which the City has provided notice to the Bank prior to the Closing Date.

Certificate and Incumbency of City Officials. The Bank shall have 
received (1) an incumbency and specimen signature certificate of the City in respect of 
each of the officials who is authorized to (i) sign this Agreement, the Fee Letter and the 
Bank Note on behalf of the City and (ii) take actions for the City under this Agreement, 
the Fee Letter, the Bank Note and the other Program Documents (to which the City is a 
party) with respect to the Commercial Paper Notes and (2) a certificate of an Authorized 
City Representative of the City, dated the Closing Date, certifying that (A) each of the 
City’s representations and warranties contained herein and the other Program Documents 
to which the City is a party is true and correct on and as of the Closing Date as though 
made on and as of such date, (B) no Default or Event of Default has occurred and is 
continuing or will result from the execution and delivery by the City of this Agreement, 
the Fee Letter or the issuance of the Letter of Credit, (C) since June 30, 2017, except as 
disclosed to the Bank in writing, there has been no Material Adverse Change and there 
has been no material adverse change in the laws, rules or regulations (or their 
interpretation or administration) and no material litigation is ongoing with respect to the

(b)
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City, in any case, that may adversely affect the consummation of the transactions 
contemplated hereby or by any Program Document or result in a Material Adverse Effect, 
(D) all conditions precedent set forth in the Resolution and the Issuing and Paying Agent 
Agreement with respect to issuance of the Commercial Paper Notes shall have been 
satisfied and (E) the City has not received notice from the Rating Agencies that the 
long-term unenhanced ratings of Parity Debt have been withdrawn, reduced or suspended 
since the dated date of the Rating Documentation.

(c) Opinion of Bond Counsel. The Bank shall have received a written opinion 
of Bond Counsel, addressed to the Bank, dated the Closing Date, with respect to due 
authorization and enforceability of the Resolution and the Issuing and Paying Agent 
Agreement, in the form and substance acceptable to the Bank. In addition, the Bank shall 
have received a letter from Bond Counsel authorizing the Bank to rely on each final 
approving opinion of Bond Counsel delivered to the City in respect of the Commercial 
Paper Notes.

(d) Opinion of City Attorney. The Bank shall have received a written opinion 
of the City Attorney, addressed to the Bank, dated the Closing Date in the form and 
substance agreed to by the City Attorney and the Bank, to the effect that: (i)this 
Agreement, the Fee Letter and the Bank Note have been duly authorized, executed and 
delivered by the City and are the valid and binding obligations of the City enforceable in 
accordance with their respective terms, except as may be limited by the valid exercise of 
judicial discretion and the constitutional powers of the United States of America and to 
valid bankruptcy, insolvency, reorganization or moratorium, fraudulent conveyance or 
other similar laws applicable to the City and equitable principles relating to or affecting 
creditors’ rights generally from time to time; (ii) the execution and delivery by the City of 
this Agreement, the Fee Letter and the Bank Note does not violate the constitution or 
laws of the State; and (iii) the City Council on behalf of the City has taken all actions, 
and has obtained any approvals, necessary to the authorization, execution, delivery and 
performance by the City of this Agreement, the Fee Letter and the Bank Note.

(e) Bank Note. The Bank shall have received an executed Bank Note payable
to the Bank.

(f) No Default, Etc. (No Event of Default shall have occurred and be 
continuing as of the date hereof or will result from the execution and delivery by the City 
of this Agreement, the Fee Letter and the Bank Note or the issuance of the Letter of 
Credit. The representations and warranties and covenants made by the City in Article V 
hereof shall be true and correct in all material respects on and as of the Closing Date, as if 
made on and as of such date.

(g) Legality; Material Adverse Change. The Bank shall have determined (in 
its sole discretion) that (i) none of the making of any Drawings or Advances, the issuance 
of the Letter of Credit or the consummation of any of the transactions contemplated by 
the Resolution, the Issuing and Paying Agent Agreement, the Commercial Paper Notes, 
the Bank Note, this Agreement or the Fee Letter will violate any law, rule, guideline or
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regulation applicable to the City, the System, the Bank, this Agreement or any other 
Program Document; and (ii) no material adverse change in the ratings, financial 
condition, business, assets, liabilities or prospects of the City or the System shall have 
occurred since June 30, 2017, except as disclosed in writing to the Bank prior to the 
Closing Date, which would be reasonably likely to result in a Material Adverse Effect; 
and (iii) there has been no material adverse change in the laws, rules or regulations (or 
their interpretation or administration) that, in any case, may adversely affect the 
consummation of the transactions contemplated hereby or by any Program Document.

(h) Fees, Etc. The Bank shall have received payment of the fees, costs and 
expenses to be paid on or prior the Closing Date referred to in Section 9.06 hereof and 
pursuant to the Fee Letter.

Conditions Precedent to Term Out. Subject to Section 2.03(a)(iii) hereof, 
on each related Term Out Commencement Date, all Advances shall be due and payable unless, 
the following conditions precedent to term out are satisfied on such Term Out Commencement 
Date: (a) the representations and warranties contained in Article V of this Agreement are true 
and correct in all material respects as of such date; and (b)no event has occurred and is 
continuing which constitutes a Default or Event of Default. For the avoidance of doubt, as 
provided in Section 2.03(a)(ii) hereof, the portion of each Advance corresponding to accrued 
interest on the Commercial Paper Notes shall be due and payable on the date of the relevant 
Drawing.

Section 4.02.

Unless the City shall have previously advised the Bank in writing that (i) any or all of the 
representations and warranties contained in Article V of this Agreement are not true and correct 
in any material respect as of the related Term Out Commencement Date or (ii) any event has 
occurred and is continuing, or would result from the Bank honoring such Drawing or making 
such Advance, which constitutes a Default or Event of Default, then the City shall be deemed to 
have represented and warranted on the date the Bank honors such Drawing and as of the Term 
Out Commencement Date that (i) the representations and warranties contained in Article V of 
this Agreement are true and correct in all material respects as of such Term Out Commencement 
Date and (ii) no event has occurred and is continuing as of such Term Out Commencement Date 
which constitutes a Default or Event of Default.

Article V

Representations and Warranties

In order to induce the Bank to enter into this Agreement and the Fee Letter and to issue 
the Letter of Credit, the City represents and warrants to the Bank as follows:

Section 5.01.
city duly organized and existing under and by virtue of the laws of the State of California and the 
Charter as may be amended from time to time, and is (and was, as applicable) possessed of full 
powers to own and lease (as lessor and lessee) real and personal property, to own and operate the

Existence and Power. The City is a municipal corporation and chartered
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System, and to execute and deliver this Agreement, the Fee Letter, the Bank Note, the Issuing 
and Paying Agent Agreement, each Dealer Agreement, the Commercial Paper Notes, the Senior 
Lien Resolution, the Subordinate General Resolution, the Resolution, the Supplemental 
Resolution (collectively, the “City Documents’'), which powers have been validly exercised in 
connection with the transactions contemplated or effected by this Agreement and the other 
Program Documents.

Due Authorization, (a) The City has the corporate power, and has taken all 
necessary corporate action to (i) authorize the City Documents, and to execute, deliver and 
perform its obligations under this Agreement and each of the other City Documents in 
accordance with their respective terms, (ii) issue and sell, from time to time, the Commercial 
Paper Notes as provided in the Program Documents and make payment of principal and interest, 
if any, on the Commercial Paper Notes and to pay the Obligations at the times and in the manner 
set forth herein and (iii) possess, manage and operate the System. The City has approved the 
form of the Program Documents to which it is not a party.

Section 5.02.

(b) The City is duly authorized to own Property and the System and to operate its 
business under the laws, rulings, regulations and ordinances of all Governmental Authorities 
having the jurisdiction to license or regulate the System and the City has obtained all requisite 
approvals of all such governing bodies required to be obtained for such purposes. All 
Governmental Approvals necessary for the City to execute and deliver the City Documents and 
to perform the transactions contemplated hereby and thereby and to conduct its business 
activities and own its Property have been obtained and remain in full force and effect and are 
subject to no further administrative or judicial review. No other Governmental Approval or 
other action by, and no notice to or filing with, any Governmental Authority is required for the 
due execution, delivery and performance by the City of this Agreement or the due execution and 
delivery or performance by the City of the City Documents.

(c) The current collection of Revenues and the management of the System and the 
accounting and recordkeeping therefor are in material compliance with all applicable state and 
federal laws and all applicable resolutions, ordinances and rules of the City.

Valid and Binding Obligations. This Agreement has been duly executedSection 5.03.
and delivered by one or more duly authorized officers of the City, and each of the City 
Documents, when executed and delivered by the City is or will be (as applicable), a legal, valid 
and binding obligation of the City enforceable in accordance with its terms, except as such 
enforceability may be limited by (a) the effect of any applicable bankruptcy, insolvency, 
reorganization, moratorium or similar law affecting creditors’ rights generally, and (b) general 
principles of equity (regardless of whether such enforceability is considered in a proceeding in 
equity or at law).

Noncontravention; Compliance with Law. The execution, delivery and 
performance by the City of this Agreement and the other City Documents and the other 
documents contemplated hereby and thereby are within the powers of City, have been duly 
authorized by all necessary actions and (i) do not contravene the Charter as amended or the City 
Administrative Code or any law, rule, regulation, order, writ, judgment, injunction, decree,

Section 5.04.
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determination or award or any indenture, agreement, lease, instrument or other contractual 
restriction binding on or affecting the City, (ii) except as provided in or contemplated by this 
Agreement and the other City Documents, do not result in or require the creation of any Lien, 
security interest or other charge Or encumbrance upon or with respect to any asset of the City, 
(iii) do not and will not violate any Laws (including, without limitation, Regulations T, U or X of 
the FRB, or any successor regulations) and (iv) do not and will not conflict with, result in a 
breach of or constitute a default under any contract to which the City is a party or by which it or 
any of its Property (including, without limitation, the System) may be bound. The City is not in 
violation of or in default in any respect under any law, rule, regulation, order, writ, judgment, 
injunction, decree, determination or award or any indenture, agreement, lease, instrument or 
other contractual restriction or any City Document. The City and the System are in compliance 
with all Laws, except for such noncompliance that, singly or in the aggregate, has not caused or 
is not reasonably expected to cause a Material Adverse Effect.

Section 5.05.
proceeding pending in any court, any other Governmental Authority with jurisdiction over the 
City or the System or any arbitration in which serv ice of process has been completed against the 
City or, to the knowledge of the City, any other action, suit or proceeding pending or threatened 
in any court, any other Governmental Authority with jurisdiction over the City or the System or 
any arbitrator, in either case against the City (including, without limitation, the ability of the City 
to establish and collect rates for use of the System), affecting the existence of the City or the 
System, the title of any executive officials to their respective offices, the System or affecting or 
seeking to prohibit, restrain or enjoin the execution or delivery of this Agreement or any other 
City Document, or in any way contesting or affecting the validity or enforceability of the 
Commercial Paper Notes, this Agreement, any other City Document or any Obligation or 
contesting the tax-exempt status of the Tax-Exempt Commercial Paper Notes, or contesting the 
powers of the City or any authority for the issuance of the Commercial Paper Notes, the 
execution and delivery of this Agreement or the other City Documents, nor, to the best, 
knowledge of the City, is there any basis therefor, which, if determined adversely to the City (i) 
would adversely affect the validity or enforceability of, or the authority or ability of the City to 
perform its obligations under, this Agreement or any other City Documents, (ii) would, in the 
reasonable opinion of the City, have a Material Adverse Effect, (iii) would adversely affect the 
exclusion of interest on the Tax-Exempt Commercial Paper Notes from gross income for Federal 
income tax purposes or the exemption of such interest from State of California personal income 
taxes or (iv) which could reasonably be expected to result in a Material Adverse Effect, except 
any action, suit or proceeding which has been brought prior to the Closing Date as to which the 
Bank has received an opinion of counsel satisfactory to the Bank, in form and substance 
satisfactory to the Bank and the Bank’s legal counsel, to the effect that such action, suit or 
proceeding is without substantial merit.

Pending Litigation and Other Proceedings. There is no action, suit or

Section 5.06. Financial Statements. (a)(i) The financial statements of the System 
delivered to the Bank pursuant Section 4.01(g) and the related consolidated statements of 
activities and changes in net assets and the related consolidated statements of cash flows, and 
accompanying notes thereto, are complete and correct and fairly present the financial condition 
of the System in all material respects as of the dates thereof and the results of its operations for 
the periods then ended, in each case in conformity with GAAP. Since June 30, 2017, there has
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been no Material Adverse Change in the business, financial position, or results of operations of 
the System.

The financial statements of the System most recently delivered to the Bank 
pursuant Section 6.05(a) and the related consolidated statements of activities and changes in net 
assets and the related consolidated statements of cash flows, and accompanying notes thereto, are 
complete and correct and fairly present the financial condition of the System in all material 
respects as of the dates thereof and the results of its operations for the periods then ended, in 
each case in conformity with GAAP.

(ii)

(b) Except as fully reflected in the financial statements of the System and except for the 
City’s obligations set forth in this Agreement and the other City Documents, there are as of the 
date hereof no liabilities or obligations with respect to the City of any nature whatsoever 
(whether absolute, accrued, contingent or otherwise and whether or not due) which, in the 
aggregate, would be material to the System. The City does not know of any basis for the 
assertion against the City of any liability or obligation of any nature whatsoever that is not fully 
reflected in the financial statements included provided to the Bank which, in the aggregate, could 
be material to the System.

Section 5.07. Employee Benefit Plan Compliance. The City has no funding liability or 
obligation currently due and payable with respect to any employee benefit plan which could 
reasonably be expected to result in a Material Adverse Effect. The City is otherwise in 
compliance with the terms of any such plan in which the City participates to the extent any such 
failure to comply could reasonably be expected to result in a Material Adverse Effect. The City 
currently has a Plan which is in compliance in all respects with the requirements of the 
applicable Laws of the State of California, including without limitation the obligation to pay 
contributions on behalf of its employees in accordance therewith, and the City has no Plan which 
is subject to the requirements of ERISA. No condition exists or event or transaction has 
occurred with respect to any Plan which could reasonably be expected to result in the incurrence 
by the City of any material liability, fine or penalty.

Section 5.08. No Defaults. No default by the City has occurred and is continuing in the 
payment of the principal of or premium, if any, or interest on any Parity Debt or Senior Debt 
including, without limitation, regularly scheduled payments on any Swap Agreements which 
constitute Parity Debt. No bankruptcy, insolvency or other similar proceedings pertaining to the 
City or any agency or instrumentality of the City are pending or presently contemplated. No 
Default or Event of Default has occurred and is continuing hereunder. No “default” or 
“event of default” under, and as defined in, any of the other City Documents has occurred and 
is continuing. The City is not presently in default under any material agreement to which it 
is a party which could reasonably be expected to have a Material Adverse Effect. The City is not 
in violation of any material term of the organizational documents or authorizing legislation 
applicable to the City or any material term of any bond indenture or agreement to which it is a 
party or by which any of its Property (including, without limitation, the System) is bound which 
could reasonably be expected to result in a Material Adverse Effect.
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Section 5.09. Insurance. The City currently maintains a system of self-insurance or
insurance coverage with insurance companies believed by the City to be capable of performing 
their obligations under the respective insurance policies issued by such insurance companies to 
the City (as determined in its reasonable discretion) and in full compliance with Section 6.11 of 
the Resolution and Section 6.04 hereof. The SCM Fund maintains an Operations and 
Maintenance Reserve equal to 45 days of budgeted operations and maintenance expenditures 
which may be used to satisfy any liability claims payable by the System and/or losses to property 
or equipment of the System. On the Closing Date, the Operations and Maintenance Reserve is 
[$36,552,733].

Title to Assets. The City has good and marketable title to its assets except 
where the failure to have good and marketable title to any of its assets would not have a Material 
Adverse Effect.

Section 5.10.

Incorporation by Reference. The representations and warranties of the City 
contained in the other City Documents to which the City is a party, together with the related 
definitions of terms contained therein, are hereby incorporated by reference in this Agreement as 
if each and every such representation and warranty and definition were set forth herein in its 
entirety, and the representations and warranties made by the City in such Sections are hereby 
made for the benefit of the Bank. No amendment to or waiver of such representations and 
warranties or definitions made pursuant to the relevant other City Document or incorporated by 
reference shall be effective to amend such representations and warranties and definitions as 
incorporated by reference herein without the prior written consent of the Bank.

Section 5.11.

Correct Information. All information, reports and other papers and data 
with respect to the City furnished by the City to the Bank were, at the time the same were so 
furnished, correct in all material respects. Any financial, budget and other projections furnished 
by the City to the Bank were prepared in good faith on the basis of the assumptions stated 
therein, which assumptions were fair and reasonable in light of conditions existing at the time of 
delivery of such financial, budget or other projections, and represented, and as of the date of this 
representation, represent (subject to the updating or supplementation of any such financial, 
budget or other projections by any additional information provided to the Bank in writing, the 
representations contained in this Agreement being limited to financial, budget or other 
projections as so updated or supplemented), in the judgment of the City, a reasonable, good faith 
estimate of the information purported to be set forth, it being understood that uncertainty is 
inherent in any projections and that no assurance can be given that the results set forth in the 
projections will actually be obtained. No fact is known to the City that materially and adversely 
affects or in the future may (as far as it can reasonably foresee) materially and adversely affect 
the security for any of the Commercial Paper Notes or any Obligation, or the ability of the City 
to repay when due the Obligations, that has not been set forth in the financial statements and 
other documents referred to in this Section 5.12 or in such information, reports, papers and data 
or otherwise disclosed in writing to the Bank. The documents furnished and statements made by 
the City in connection with the negotiation, preparation or execution of this Agreement and the 
Program Documents do not contain untrue statements of material facts or omit to state material 
facts necessary to make the statements contained therein, in light of the circumstances under 
which they were made, not misleading.

Section 5.12.
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Section 5.13. Investment Company. The City is not an “investment company ” or a 
company “controlled” by an “investment company, ” as such terms are defined in the Investment 
Company Act of 1940, as amended.

Section 5.14. Margin Stock. The City is not engaged in the business of extending credit 
for the purpose of purchasing or carrying Margin Stock, and no portion of the proceeds of any 
Drawings or Advances shall be used by the City (or the Issuing and Paying Agent or any other 
Person on behalf of the City) for the purpose of “purchasing” or “carrying” any margin stock or 
used in any manner which might cause the borrowing or the application of such proceeds to 
violate Regulation G, U or X of the Board of Governors of the Federal Reserve System or any 
other regulation of the City or to violate the Securities Exchange Act of 1934, as amended, in 
each case as in effect on the date or dates of any Drawings or Advances and such use of 
proceeds.

Section 5.15.
intention of the City and the Bank that the interest on the Tax-Exempt Commercial Paper Notes 
be excluded from the gross income of the owners thereof for federal income tax purposes by 
reason of the provisions of Section 103 of the Code, or any substantially similar successor 
provision hereafter enacted. To that end, the City represents to the Bank that it has not taken any 
action, and knows of no action that any other Person has taken, which would cause interest on 
such Tax-Exempt Commercial Paper Notes to be includable in the gross income of the recipients 
thereof for federal income tax purposes.

Tax Status of Interest on Tax-Exempt Commercial Paper Notes. It is the

Usury. None of the Program Documents, the Commercial Paper Notes or 
the Obligations provide for any payments that would violate any applicable Law regarding 
permissible maximum rates of interest.

Section 5.16.

Security, (a) The City hereby designates the Reimbursement Obligations 
as “Subordinate Bonds” for purposes of the Subordinate General Resolution. The Subordinate 
General Resolution creates a valid pledge of and lien on the Revenues and the funds and 
accounts created under the Subordinate General Resolution and the moneys (including, without 
limitation, the Revenues) on deposit therein, as security for the punctual payment of the interest 
and principal due with respect to the Commercial Paper Notes and all Reimbursement 
Obligations, subordinate only to the lien in favor of Senior Lien Bonds. All action necessary to 
create the pledge of and lien on the Revenues and such funds and accounts and on moneys on 
deposit therein (including the Revenues) in favor of the Reimbursement Obligations as set forth 
in the Subordinate General Resolution, have been duly and validly taken, The City’s obligation 
to pay the Reimbursement Obligations is pari passu with its obligation to pay the Commercial 
Paper Notes and all other “Subordinate Bonds” under the Subordinate General Resolution and 
subordinate only to Senior Lien Bonds. This Agreement constitutes a “Credit Agreement” under 
the Supplemental Resolution and the Issuing and Paying Agent Agreement.

Section 5.17.

(b) The Subordinate General Resolution, the Supplemental Resolution and this 
Agreement create a valid pledge of and lien on the Revenues and funds and accounts created 
under the Subordinate General Resolution and the moneys (including, without limitation, the 
Revenues) on deposit therein, as security for the punctual payment when due of Obligations
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(other than Reimbursement Obligations) and the performance and observance of all of the 
covenants, agreements and conditions contained in this Agreement and the other Program 
Documents, which pledge of and lien on the Revenues and Trust Assets with respect to the 
Obligations (other than Reimbursement Obligations) is subordinate only to the City’s obligation 
to pay the Reimbursement Obligations, Subordinate Bonds and Senior Lien Bonds (and related 
obligations). All action necessary for such pledge of and lien on Revenues and Trust Assets 
have been duly and validly taken.

Section 5.18.
knowledge of the City, proposed amendment to the Constitution of the State or any State law or 
any administrative interpretation of the Constitution of the State or any State law, or any 
legislation that has passed either house of the legislature of the State or is under consideration by 
any conference or similar committee, or any judicial decision interpreting any of the foregoing, 
the effect of which will materially adversely affect the security for any of the Commercial Paper 
Notes or any Obligation, the City’s ability to pay in full in a timely fashion the Revenues, or any 
Obligations, the creation, organization, or existence of the City or the titles to office of any 
officers executing this Agreement or any other City Document or the City’s ability to repay 
when due its obligations under this Agreement, any of the Commercial Paper Notes or any 
Obligation.

Pending Legislation and Decisions. There is no amendment, or to the

Issuing and Issuing and Paying Agent. U.S. Bank National Association is 
the duly appointed and acting Issuing and Paying Agent for the Commercial Paper Notes.

Section 5.19.

The operations of the System are in material 
compliance with all of the requirements of applicable federal, state and local environmental, 
health and safety Laws and are not the subject of any governmental investigation evaluating 
whether any remedial action is needed to respond to a release of any toxic or hazardous waste or 
substance into the environment, where a failure to comply with any such requirement or the need 
for any such remedial action could reasonably be expected to result in a Material Adverse Effect. 
The City has not received notice to the effect that the operations of the System are not in 
compliance with any of the requirements of applicable federal, state or local environmental, 
health and safety Laws or are the subject of any governmental investigation evaluating whether 
any remedial action is needed to respond to a release of any toxic or hazardous waste or 
substance into the environment, in each case which non-compliance or remedial action could 
reasonably be expected to result in a Material Adverse Effect.

Section 5.20. Environmental Matters.

Section 5.21. No Immunity. The City is not entitled to claim the defense of sovereign 
immunity in any action, suit or proceeding arising under or relating to this Agreement or any 
other Program Document (a) for monetary damages or (b) for the execution or enforcement of 
any judgment (subject to applicable bankruptcy or insolvency laws or limitations on legal 
remedies against public agencies in the State of California), nor may there be attributed to the 
City any such immunity (whether or not claimed).

Section 5.22.
pending, proposed or concluded, the results of which could reasonably be expected to result in a 
Material Adverse Effect.

No Public Vote or Referendum. There is no public vote or referendum
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Section 5,23.
relating to Debt (i) wherein any termination payment thereunder is senior to or on a parity with 
the payment of the Commercial Paper Notes or the other Obligations or (ii) which requires the 
City to post cash collateral to secure its obligations thereunder.

Swap Agreements. The City has not entered into any Swap Agreement

Anti-Terrorism Laws. The City is not in violation of any Laws relating toSection 5.24.
terrorism or money laundering (“Anti-Terrorism Laws”), including Executive Order No. 13224 
on Terrorist Financing, effective September 24, 2001 (the "Executive Order”), and the Patriot 
Act;

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

a Person that is listed in the annex to, or is otherwise subject to the 
provisions of, the Executive Order;

(i)

a Person 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;

(ii)

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

(iii)

a Person that commits, threatens or conspires to commit or supports 
‘terrorism" as defined in the Executive Order; or

(iv)

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;

(v)

(b) The City does not (i) 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 (a)(ii) above, (ii) deal in, or otherwise engage in any transaction relating to, any 
property or interests in property blocked pursuant to the Executive Order or (iii) engage in or 
conspires to engage in any transaction that evades or avoids, or has the purpose of evading or 
avoiding, or attempts to violate, any of the prohibitions set forth in any Anti-Terrorism Law.

Section 5.25. Use of Commercial Paper Notes Proceeds. The proceeds of the 
Commercial Paper Notes will be expended in the manner set forth in the Issuing and Issuing and 
Paying Agent Agreement and the Resolution.

Disclosure. To the best knowledge of the City, neither the City Documents, 
the Offering Memorandum (excluding (a) any information contained therein relating to DTC and 
its book-entry only system, (b) any information contained therein provided by or on behalf of the 
Bank and (c) any information contained therein provided by the Bank or its counsel summarizing

Section 5.26.
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provisions of this Agreement) nor any other document, certificate or statements of the City 
(including the unaudited financial statements, reports, budgets, projections and cash flows of the 
City with respect to the System furnished to the Bank by or on behalf of the City in connection 
with the transactions contemplated hereby or thereby) contains any untrue statement of any 
material fact.

Article VI

Covenants

The City will do the following so long as any amounts may be drawn under the Letter of 
Credit and/or any Obligations remain outstanding under this Agreement and/or the Fee Letter, 
unless the Bank shall otherwise consent in writing:

Existence, Etc. The City (a) shall preserve and maintain its existence, rightsSection 6.01.
and franchises as a municipal corporation duly organized and existing under the Constitution and 
laws of the State of California and (b) shall not liquidate or dissolve, or sell or lease or otherwise 
transfer or dispose of all or any substantial part of the property, assets or business related to the 
System, or combine, merge or consolidate with or into any other entity or Person or change the 
use of facilities or assets that generate Revenues.

Section 6.02. Maintenance of Properties. The City shall, in all material respects, 
maintain, preserve and keep the Property of the System in good repair, working order and 
condition (ordinary wear and tear excepted) so as not to result in a Material Adverse Effect.

Compliance with Laws; Taxes and Assessments. The City shall complySection 6.03.
with all Laws applicable to it and the Property of the System so as not to result in a Material 
Adverse Effect, such compliance to include, without limitation, paying all taxes, assessments and 
governmental charges imposed upon the Property of the System before the same become 
delinquent, unless and to the extent that the same are being contested in good faith and by 
appropriate proceedings and reserves are provided therefor that in the opinion of the City are 
adequate.

Insurance. Without limiting the obligations of the City under Section 6.08 
hereof, the City shall maintain commercial insurance (with financially sound carriers) (including 
liability insurance) or provide self-insurance in lieu of commercial insurance (including liability 
insurance) against loss or damage to the System in such amounts (with reasonable deductibles 
for commercial insurance) and covering such risks to the same extent as is customary for 
comparable sewer systems in large metropolitan areas. The City shall upon request of the Bank 
furnish a certificate setting forth in summary form the nature and extent of the insurance and 
self-insurance maintained pursuant to this Section 6.04.

Section 6.04.
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Reports. The City shall furnish to the Bank in form and detail satisfactory 
to the Bank (if by email, to xramunicipalcovenant@barclayscapital.com):

Section 6.05.

(a) Annual Report. As soon as available and in any event within [270] 
calendar days after the end of each Fiscal Year of the City, a copy of the annual audited 
financial statements of the System for such year, including a balance sheet of the System 
as of the end of such Fiscal Year and the related statements of revenues, expenses and 
changes in fund balances and statement of cash flows, all in reasonable detail and 
reported on by a firm of nationally recognized independent certified public accountants, 
and the report of such firm of independent certified public accountants shall state, without 
qualification, that such financial statements present fairly the financial position of the 
System as of the end of such Fiscal Year, the results of operations, the changes in fund 
balances and cash flows of the System for such Fiscal Year then ended in conformity 
with GAAP together with (1) the opinion of the City’s independent accountants and (2) a 
Mo Default Certificate signed by an Authorized City Representative stating that no Event 
of Default or Default has occurred, or if such Event of Default or Default has occurred, 
specifying the nature of such Event of Default or Default, the period of its existence, the 
nature and status thereof and any remedial steps taken or proposed to correct such Event 
of Default or Default.

(b) Unaudited Quarterly Financials. If at any time any Rating falls below 
“Aa3” (or its equivalent) by Moody’s or “AA-” (or its equivalent) by S&P or Fitch, then 
as soon as available, and in any event within 45 calendar days after the close of each 
Fiscal Quarter, the unaudited financial statements of the System certified by the chief 
financial officer of the System or an Authorized City Representative covering the 
operations of the System for such fiscal quarter and containing:

(i) Unrestricted cash and investments that are liquid with 30 calendar
days notice;

Sewer and Construction Maintenance Fund - Summary of 
Operations and Debt Service Coverage;

(ii)

(iii) Debt Statement designating:

Short term debt, including current portion of long term 
debt, accrued interest & variable rate debt (i.e., subject to put);

(A)

(B) Long term debt (net of current portion & VRDBs);

(C) Current swap mark (if applicable); and

Lines of credit and commercial paper programs (if 
applicable, drawn & undrawn amounts).

(D)
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(c) Budget. If at any time any Rating falls below “Aa3” (or its equivalent) by 
Moody’s or “AA-” (or its equivalent) by S&P or Fitch, then as soon as available, and in 
any event within one hundred twenty (120) calendar days following the approval thereof, 
a copy of each annual budget of the System.

(d) Issuing and Paying Agent, Notices. As soon as available all notices, 
certificates, instruments, letters and written commitments in connection with the 
Commercial Paper Notes or any of the Program Documents provided to the Issuing and 
Paying Agent other than those notices, certificates, instruments, letters and written 
commitments that relate solely to the routine issuance and payment of the Commercial 
Paper Notes.

(e) Notices of Resignation of the Issuing and Paying Agent or Dealer. 
Written notice to the Bank of any resignation of the Issuing and Paying Agent or Dealer 
immediately upon receiving notice of the same.

(f) Offering Memorandum and Material Event Notices. (A) Within ten (10) 
calendar days after the issuance of any issue of Subordinate Bonds or any other securities 
payable or secured by Revenues by the City with respect to which a final official 
statement or other offering or disclosure document has been prepared by the City, (1) a 
copy of such official statement or offering circular or (2) notice that such information has 
been filed with EMMA and is publicly available; and (B) during any period of time the 
City is subject to continuing disclosure requirements under Rule 15c2-12 promulgated 
pursuant to the Securities Exchange Act of 1934, as amended (17 C.F.R. Sec. 
240-15c2-12), or any successor or similar legal requirement, immediately following any 
dissemination, distribution or provision thereof to any Person, (l)a copy of any 
reportable event notice (as described in b(5)(i)(C) of Rule 15c2-12) relating to obligations 
payable or secured by Revenues, disseminated, distributed or provided in satisfaction of 
or as may be required pursuant to such requirements or (2) notice that such event notice 
has been filed with EMMA and is publicly available.

(g) Notice of Default or Event of Default, (i) Promptly upon obtaining 
knowledge of any Default or Event of Default, or notice thereof, and in any event within 
five (5) Business Days thereafter, a certificate signed by an Authorized City 
Representative specifying in reasonable detail the nature and period of existence thereof 
and what action the City has taken or proposes to take with respect thereto; (ii) promptly 
following a written request of the Bank, a certificate of an Authorized City 
Representative as to the existence or absence, as the case may be, of a Default or an 
Event of Default under this Agreement; and (iii) promptly upon obtaining knowledge of 
any “default” or “event of default” as defined under any Bank Agreement, notice 
specifying in reasonable detail the nature and period of existence thereof and what action 
the City has taken or proposes to take with respect thereto.

(h) Litigation. As soon as practicable and in any event within ten (10) 
Business Days after the City obtains actual knowledge of: (i) any litigation, arbitration or 
governmental proceeding pending against the City in respect of the System which if
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determined adversely to the City could reasonably be expected to result in uninsured 
damages chargeable to the System in excess of $25,000,000; (ii) any litigation, arbitration 
or governmental proceeding pending against the City or the System that challenges the 
City’s ability to perform its obligations under this Agreement and/or the Program 
Documents; (iii) a change or amendment to the Charter or the City Administrative Code, 
which change or amendment is materially adverse to the City’s ability to perform its 
obligations under this Agreement and/or the Program Documents; (iv) any other event or 
condition that could reasonably be expected to result in a Material Adverse Effect; and/or 
(v) the destruction of or any material damage to the System that is not fully covered by 
casualty insurance, in each case a statement of the Authorized City Representative of the 
City setting forth details describing the same and the steps being taken with respect 
thereto;

Ratings Change. As soon as practicable, notice of any change in, or the 
suspension, withdrawal or unavailability of, any rating on Debt payable or secured by 
Revenues; and

(0

Other Information. Such other information (including, without limitation, 
management letters) regarding the business affairs, financial condition and/or operations 
of the City and the System as the Bank may from time to time reasonably request.

(j)

Maintenance of Books and Records. The City will keep proper books of 
record and account with respect to the System and Revenues, in which full, true and correct 
entries in accordance with GAAP. All financial data (including financial ratios and other 
financial calculations) required to be submitted pursuant to this Agreement shall be prepared in 
conformity with GAAP applied on a consistent basis, as in effect from time to time, applied in a 
manner consistent with that used in preparing the financial statements, except as otherwise 
specifically prescribed herein. Except as provided in the immediately preceding sentence, in 
preparing any financial data or statements contemplated or referred to in this Agreement, the 
System shall not vary or modify the accounting methods or principles from the accounting 
standards employed in the preparation of its audited financial statements described in Section 
5.06 hereof.

Section 6.06.

Access to Books and Records. To the extent permitted by Law, the City 
will permit any Person designated by the Bank in writing (at the expense of the Bank, unless and 
until a Default or Event of Default has occurred, at which time such expenses shall be borne by 
the City) to visit any of the offices of the City, and any of its properties, including the properties 
comprising the System, to examine the books and financial records of the City (except books and 
financial records the examination of which by the Bank is prohibited by Law or by attorney or 
client privilege), including minutes of meetings of any relevant governmental committees or 
agencies, including such books and records relating to the System, and to make copies thereof or 
extracts therefrom, and to discuss the affairs, finances and accounts of the City with their 
principal officers, employees and independent public accountants, all at such reasonable times 
and as often as the Bank may reasonably request.

Section 6.07.
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Compliance With Documents. The City agrees that it will perform and 
comply with each and every covenant and agreement required to be performed or observed by it 
in the Resolution and each of the other City Documents, which provisions, as well as related 
defined terms contained therein, are hereby incorporated by reference herein with the same effect 
as if each and every such provision were set forth herein in its entirety all of which shall be 
deemed to be made for the benefit of the Bank and shall be enforceable against the City (such 
enumerated covenants, agreements and defined terms, the “Underlying Provisionsthe 
Underlying Provisions as so incorporated, the “Incorporated Provisions”). To the extent that 
any such Underlying Provision permits the City or tiny other party to waive compliance with 
such Underlying Provision or requires that a document, opinion or other instrument or any event 
or condition be acceptable or satisfactory to the City or any other party, for purposes of this 
Agreement, the corresponding Incorporated Provision shall be complied with unless it is 
specifically waived by the Bank in writing and such document, opinion or other instrument and 
such event or condition shall be acceptable or satisfactory only if it is acceptable or satisfactory 
to the Bank which shall only be evidenced by the written approval by the Bank of the same. 
Except as permitted by Section 6.14 hereof, no termination or amendment to any Underlying 
Provision, shall be effective to terminate or amend any Incorporated Provision or release the City 
with respect thereto in each case without the prior written consent of the Bank. Notwithstanding 
any termination or expiration of any Underlying Provision, the City shall continue to observe the 
covenants therein contained for the benefit of the Bank until the termination of this Agreement 
and the payment in full of the Obligations. All such Incorporated Provisions shall be in addition 
to the express covenants contained herein and shall not be limited by the express covenants 
contained herein nor shall such incorporated covenants be a limitation on the express covenants 
contained herein.

Section 6.08.

Section 6.09.
all action necessary such that Revenues in each Fiscal Year shall equal an amount at least 
sufficient to satisfy the respective provisions of Section 6.03 of the Subordinate General 
Resolution.

Rate Covenant, (a) The City covenants and agrees that it shall take any and

(b) So long as (i) the Stated Amount has not been reduced to zero or terminated 
pursuant to the terms of this Agreement or (ii) the Letter of Credit or any Obligations remain 
outstanding, the City shall continue to comply with the covenants and undertakings set forth in 
the Resolution, including, without limitation, Section 6.03 thereof, notwithstanding anything in 
the Resolution limiting such compliance to when a “Subordinate Bond” (as defined in the 
Resolution) remains outstanding thereunder.

Section 6.10. No Impairment. The City will neither take any action, nor cause the Issuing 
and Paying Agent to take any action, under the Resolution or any other Program Document 
which would materially adversely affect the rights, interests, remedies or security of the Bank 
under this Agreement or any other Program Document or which could reasonably be expected to 
result in a Material Adverse Effect.

Section 6.11. Application of Commercial Paper Notes Proceeds, (a) The City will not 
take or omit to take any action, which action or omission will in any way result in the proceeds
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of the Drawings or the Advances being applied for any purpose other than to pay principal of and 
interest on Commercial Paper Notes on their respective maturity dates.

The City agrees not to authorize, instruct or permit the Issuing and Paying Agent 
to authenticate and deliver Commercial Paper Notes at any time when any Advance is 
outstanding unless the proceeds of the sale of such Commercial Paper Notes are to be applied on 
the sale date to repay either (i) such Advance (together with all accrued and unpaid interest 
thereon), or (ii) principal of and accrued interest on concurrently maturing Commercial Paper 
Notes.

(b)

Issuing and Paying Agent and Dealers. The City will not, without the prior 
written consent of the Bank, which consent shall not be unreasonably withheld, (a) remove, or 
seek to remove, the Issuing and Paying Agent; or (b) appoint or consent to the appointment of 
any successor Issuing and Paying Agent or Dealer thereto. The City shall at all times maintain 
an Issuing and Paying Agent pursuant to the terms of the Resolution and the Issuing and Paying 
Agent Agreement that is acceptable to the Bank. The City will at all times maintain a Dealer 
under the Resolution, the Issuing and Paying Agent Agreement and the Dealer Agreement that is 
acceptable to the Bank (and the Bank shall act reasonably in approving the same). The City 
agrees to (x) issue Commercial Paper Notes and (y) cause the applicable Dealers (subject to the 
terms of the applicable Dealer Agreements) to use their best efforts to sell Commercial Paper 
Notes, in each case, up to the Maximum CP Rate applicable to the Commercial Paper Notes in 
order to repay maturing Commercial Paper Notes. If any Advance remains outstanding for a 
period of thirty (30) consecutive calendar days or any Dealer fails to sell Commercial Paper 
Notes, the proceeds of which are intended to be used to pay any Advance, after being directed to 
do so by the City (subject to the provisions of the applicable Dealer Agreement) at the written 
direction of the Bank the City shall cause such Dealer to be replaced with a Dealer satisfactory to 
the Bank within sixty (60) calendar days of the receipt of such written direction; provided that so 
long as the remaining Dealers for the Commercial Paper Notes are satisfactory to the Bank, it 
shall be sufficient for the City only to remove the Dealer that has been unable to sell rollover 
Commercial Paper Notes or fails to perform its duties. Each Dealer Agreement shall provide that 
the related Dealer may resign upon at least sixty (60) days’ prior written notice to the City, the 
Issuing and Paying Agent and the Bank. Each Dealer Agreement shall provide that the related 
Dealer may resign upon at least sixty (60) days’ prior written notice to the City, the Issuing and 
Paying Agent and the Bank. Any Issuing and Paying Agent must have minimum capital of 
$100,000,000.

Section 6.12.

Section 6.13. Reserved.

Program Documents. The City will not amend or modify, or permit to be 
amended or modified in any manner whatsoever any Program Document in a manner which 
would materially adversely affect the City’s ability to repay Debt that is secured by Revenues or 
which adversely affects the security for the Commercial Paper Notes or the other Obligations or 
the City’s ability to repay when due the Commercial Paper Notes or the other Obligations or the 
interests, security, rights or remedies of the Bank without the prior written consent of the Bank or 
could reasonably be expected to result in a Material Adverse Effect.

Section 6.14.
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Section 6.15. Liens, (a) The City shall not, directly or indirectly, incur, create or permit 
to exist any Lien on all or any part of the security provided by the Resolution that is senior to or 
on a parity with the Lien securing the Commercial Paper Notes and the Reimbursement 
Obligations, other than (i) Liens created under and in accordance with the terms of the 
Resolution; (ii) the Liens created for the benefit of the Commercial Paper Notes, the Subordinate 
Bonds and Senior Lien Bonds that has heretofore or may hereafter be issued; and (iii) Liens 
which could not reasonably be expected to materially adversely affect the interests, rights, 
remedies or security of the Bank under this Agreement and the other Program Documents.

(b) The City shall not, directly or indirectly, incur, create or permit to exist any Lien on 
all or any part of the security provided by the Resolution that is senior to or on a parity with the 
Lien securing the Obligations (other than Reimbursement Obligations), other than (i) Liens 
created under and in accordance with the terms of the Resolution; (ii) the Liens created for the 
benefit of the Reimbursement Obligations, other Subordinate Bonds and Senior Lien Bonds (and 
obligations relating thereto) that has heretofore or may hereafter be issued; and (iii) Liens which 
could not reasonably be expected to materially adversely affect the interests, rights, remedies or 
security of the Bank under this Agreement and the other Program Documents.

Disclosure to Participants. The Bank agrees to maintain the confidentialitySection 6.17.
of the Information (as defined below), except that Information may be disclosed (a) to its 
affiliates and to its Related Parties (as defined below, with it being understood that the Persons to 
whom such disclosure is made will be informed of the confidential nature of such Information
and instructed to keep such Information confidential); (b) to the extent required or requested by 
any regulatory authority purporting to have jurisdiction over such Person or its Related Parties 
(including any self-regulatory authority, such as the National Association of Insurance 
Commissioners); (c) to the extent required by applicable Laws or regulations or by any subpoena 
or similar legal process; (d) to any other party hereto; (e) in connection with the exercise of any 
remedies hereunder or under any other Program Document or any action or proceeding relating 
to this Agreement or any other Program Document or the enforcement of rights hereunder or 
thereunder; (f) subject to an agreement containing provisions substantially the same as those of 
this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant 
in. any of its rights and obligations under this Agreement, or (ii) any actual or prospective party 
(or its Related Parties) to any swap, derivative or other transaction under which payments are to 
be made by reference to the City and its obligations, this Agreement or payments hereunder; (g) 
on a confidential basis to (i) any Rating Agency in connection with rating the City or the Notes 
or (ii) the CUSIP Service Bureau or any similar agency in connection with the issuance and 
monitoring of CUSIP numbers with respect to the Notes; (h) with the consent of the City; or (i) 
to the extent such Information (x) becomes publicly available other than as a result of a breach of 
this Section, or (y) becomes available to the Bank or any of their respective affiliates on a 
nonconfidential basis from a source other than the City.

For purposes of this Section:

“Information” means all information received from the City relating to the City or the System or 
any of their respective businesses, other than any such information that is available to the Bank 
on a nonconfidential basis prior to disclosure by the City; provided that, in the case of
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information received from the City after the date hereof, such information is clearly identified at 
the time of delivery as confidential. Any Person required to maintain the confidentiality of 
Information as provided in this Section shall be considered to have complied with its obligation 
to do so if such Person has exercised the same degree of care to maintain the confidentiality of 
such Information as such Person would accord to its own confidential information.

“Related Parties" means, with respect to any Person, such Person's affiliates and the partners, 
directors, officers, employees, agents, trustees, administrators, managers, advisors and 
representatives of such Person and of such Person's affiliates.

Other Agreements. In the event that the City shall, directly or indirectly, 
enter into or otherwise consent to any Bank Agreement which provides such Person with more 
restrictive covenants, additional or different events of default, greater rights and remedies and/or 
acceleration rights than are provided to the Bank in this Agreement (collectively, the “Additional 
Rights”), then, upon the occurrence of an event of default or an event or condition which with 
the giving of notice or lapse of time or both would become an event of default (each such event 
referred to herein as a “potential default”) (without regard to a waiver of such potential default 
or event of default) under such Bank Agreement caused by such Additional Rights, such 
Additional Rights shall automatically be deemed to be incorporated into this Agreement and the 
Bank shall have the benefits of such Additional Rights; provided, however, that such Additional 
Rights shall automatically be deemed to be incorporated into this Agreement and the Bank shall 
have the benefits of such Additional Rights only from and after the occurrence of an event of 
default or an event or condition which with the giving of notice or lapse of time or both would 
become an event of default (without regard to a waiver of such potential default or event of 
default) under the related Bank Agreement caused by the Additional Rights or a failure by the 
City to comply with such Additional Rights; provided that, for the avoidance of doubt, in no 
event shall any such Additional Rights result in there being any event of default under this 
Agreement the remedy for which shall be the immediate termination or suspension of the 
obligation of the Bank to honor a properly presented and conforming Drawing pursuant to the 
terms of the Letter of Credit. The City shall promptly, upon the occurrence of an event of default 
or an event or condition which with the giving of notice or lapse of time or both would become 
an event of default (without regard to a waiver of such potential default or event of default) 
under the related Bank Agreement caused by such Additional Rights or a failure by the City to 
comply with such Additional Rights, enter into an amendment to this Agreement to include such 
Additional Rights, provided that the Bank shall maintain the benefit of such Additional Rights 
even if the City fails to provide such amendment.

Section 6.18.

Section 6.19. Immunity from Jurisdiction. The City agrees to be sued on its contractual 
obligations, including this Agreement, the Obligations, and the other Program Documents, and 
all contractual claims with respect hereto, and to the fullest extent permitted by applicable Law 
hereby covenants that should such right arise in the future, it will not assert or exercise any right 
of immunity on the grounds of sovereignty or other similar grounds from (i) suit, (ii) the 
jurisdiction of any state or federal court located inside the State, (iii) relief by way of injunction, 
order for specific performance or for recovery of property consisting of monetary assets, cash or 
cash equivalent-type assets (whether before or after judgment, in aid of execution, or otherwise), 
and (iv) execution or enforcement of any judgment to which it or its revenues or monetary assets,
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cash or cash equivalent-type assets might otherwise be entitled in any suit, action or proceedings 
relating to this Agreement, the Obligations, or any other Program Document in any state or 
federal court located inside the State and no such immunity (whether or not claimed) may be 
attributed to the City or the Revenues (nor shall such attribution be claimed by the City). The 
foregoing covenant shall not apply to any claim being made on or relief or execution being 
granted against any revenues or assets of the City (other than the Revenues and amounts owed to 
the Bank or under this Agreement or the other Program Documents) or to any tort claims.

Swap Agreements. Without the prior written consent of the Bank, the City 
will not enter into any Swap Agreement relating to Debt (i) wherein any termination payments 
thereunder are senior to the payment of the Commercial Paper Notes or the other Obligations or 
(ii) which requires the City to post cash collateral to secure its obligations thereunder.

Section 6.20.

Budget and Appropriation. To the fullest extent permitted and/or required 
by State law, the City shall cause the appropriate City official(s) to take any and all ministerial , 
actions that may be necessary to facilitate the payment of the principal of and interest on the 
Commercial Paper Notes and the payment of all other Obligations and to include the principal 
and interest on the Commercial Paper Notes and the payment of all other Obligations in the 
annual budget of the City (including any necessary appropriations related thereto).

Section 6.21.

Section 6.22. Use of Bank’s Name. The City shall not include in an offering document 
for the Commercial Paper Notes any information concerning the Bank (other than identifying the 
Bank as a party to this Agreement and the issuer of the Letter of Credit) that is not supplied in 
writing, or otherwise consented to in writing, by the Bank expressly for inclusion therein. 
Except as may be required by Law (including federal and state securities laws), the City shall 

not include any information concerning the Bank (other than identifying the Bank as a party to 
its contracts with the City) that is not supplied in writing, or otherwise consented to, by the Bank 
expressly for inclusion therein, in any published materials (other than the City’s staff reports, 
annual statements, audited financial statements, rating agency presentations) without the prior 
written consent of the Bank; provided that, without the prior written consent of the Bank, the 
City may identify the Bank as a party to this Agreement and as the issuer of the Letter of Credit, 
the stated amount of the Letter of Credit, the expiration date of the Letter of Credit and that the 
City’s obligations under this Agreement are secured by Revenues, in offering documents with 
respect to the Senior Lien Bonds and the Subordinate Bonds, so long as no other information 
relating to the Agreement, the Fee Letter or the Bank is disclosed in such offering documents 
without the prior written consent of the Bank.

Maintenance of Tax-Exempt Status of Commercial Paper Notes. The City 
will not take, nor permit to be taken, any action or omit to take, or permit to be omitted, any 
action which, if taken or omitted, would adversely affect the exclusion of interest on any 
Tax-Exempt Commercial Paper Notes from gross income for purposes of federal income 
taxation or the exemption of such interest from State of California personal income taxes.

Section 6.23.

Investment Policy. All investments of the System, including, without 
limitation, investments of the Revenues have been and will be made in accordance with the terms 
of the Investment Policy.

Section 6.24.
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Section 6.25. Environmental Laws. The City shall comply with all applicable 
Environmental Laws and cure any defect (or cause other Persons to cure any such defect) to the 
extent necessary to bring such real property owned, leased, occupied or operated by the City and 
affecting the System back into compliance with Environmental Laws and to comply with any 
cleanup orders issued by a Governmental Authority having jurisdiction thereover so as not to 
cause a Material Adverse Effect. The City shall at all times use and maintain the System safe 
and fit for its intended uses. The City shall also immediately notify the Bank of any actual or 
alleged material failure to so comply with or perform, or any material breach, violation or default 
under any Environmental Law.

Federal Reserve Board Regulations. The City shall not use any portion of 
the proceeds of any Advance or Drawing or the proceeds of the Commercial Paper Notes for the 
purpose of carrying or purchasing any Margin Stock and shall not incur any Debt which is to be 
reduced, retired or purchased by the City out of such proceeds.

Section 6.26.

Section 6.27.
at least two unenhanced long-term ratings on Parity Debt from any of Fitch, Moody’s or S&P, 
(ii) at least one short-term rating on the Commercial Paper Notes by any Rating Agency and (iii) 
at least one long-term rating of at least “Baa2” (or its equivalent) or better by Moody’s or 
“BBB" (or its equivalent) or better by S&P or Fitch. The City covenants and agrees that it shall 
not at any time withdraw any long-term unenhanced rating on its Parity Debt from any of Fitch, 
Moody’s or S&P if the effect of such withdrawal would be to cure a Default or an Event of 
Default under this Agreement or reduce the Letter of Credit Fee Rate applicable under the Fee 
Letter.

Ratings. The City covenants and agrees that it shall at all times maintain (i)

Further Assurances. The City agrees to do such further acts and things and 
to execute and deliver to the Bank such additional assignments, agreements, powers and 
instruments as the Bank may reasonably require or reasonably deem advisable to carry into effect 
the purposes of this Agreement or to better assure and confirm to the Bank its rights, powers and 
remedies hereunder and under the Program Documents.

Section 6.28.

Section 6.29.
applicable Law (including any legally available grace periods) with respect to any Plan, and (ii) 
maintain each Plan as to which it may have any liability in compliance in all material respects 
with the provisions of applicable Law, the failure to comply with which could subject the City to 
any tax or penalty which tax or penalty, taken together, with all other taxes and penalties which 
could be assessed against the City by reason of all other non-compliances, would have a Material 
Adverse Effect.

The City will (i) remain at all times in compliance with anyPlans.

Ranking of Obligations. The City shall not take any action that would result 
in the Reimbursement Obligations not ranking at least pari passu in right of payment and 
security from Revenues and Trust Assets with the Commercial Paper Notes and other 
Subordinate Bonds and ranking subordinate to any Debt or obligation other than the Senior Lien 
Bonds. The City shall not take any action that would result in the Obligations (other than 
Reimbursement Obligations) ranking subordinate in priority in right of payment and security

Section 6.30.
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from Revenues and Trust Assets to any Debt or obligation of the City other than the Commercial 
Paper Notes, Reimbursement Obligations, Subordinate Bonds and Senior Lien Bonds.

Limitation on Additional Debt. Notwithstanding anything in any ProgramSection 6.31.
Document to the contrary, the City will not issue and/or incur any additional Debt which is to be 
secured by Revenues while any Advance is outstanding or any other Obligation remains unpaid 
unless all outstanding Advances and other unpaid Obligations are to be paid in full from the 
proceeds of such additional Debt or the City receives the prior written consent of the Bank.

Book-Entry Eligibility. The City covenants that at all times from and 
including the Closing Date until and including the Letter of Credit Expiration Date, the City shall 
cause the Commercial Paper Notes to be eligible for, and to be registered with, DTC’s 
book-entry delivery services and that such registration with DTC shall not be discontinued 
without the Bank’s prior written consent.

Section 6.32.

Substitute Credit Facility or Refinancing.Section 6.33.

(a) The City agrees to use its best efforts to obtain a substitute Credit Facility 
to replace the Letter of Credit or otherwise refinance or defease the Commercial Paper 
Notes in the event (i) the Bank decides not to extend the Letter of Credit Expiration Date 
or if the City fails to request such an extension (such replacement, refinancing, 
redemption or defeasance to occur on or before the Letter of Credit Expiration Date), 
(ii) the Letter of Credit is terminated or (iii) the City terminates this Agreement in 
accordance with the terms hereof.

The City agrees that any substitute Credit Facility will require, as a 
condition to the effectiveness of the substitute Credit Facility, that the provider of 
substitute Credit Facility provide funds to the extent necessary, on the date the substitute 
Credit Facility becomes effective, for payment of all Reimbursement Obligations at par 
plus interest (at the applicable rate pursuant to the terms hereof) through the date repaid. 
On the effective date of such substitute Credit Facility or refinancing, redemption or 
defeasance, as the case may be, the City shall pay in full all other amounts due under this 
Agreement, the Fee Letter and the Bank Note (including, without limitation, all Excess 
Interest and unpaid interest thereon) and the City shall provide for the surrender (and 
cancellation) of the Letter of Credit to the Bank.

(b)

The City shall not permit a substitute Credit Facility to become effective 
with respect to less than all of the Commercial Paper Notes without the prior written 
consent of the Bank.

(c)
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Article VII

Defaults and Remedies

Events of Default. The occurrence and continuation of one or more of the 
following events shall constitute an event of default hereunder ("Event of Default”):

Section 7.01.

(a) the City fails to pay, or cause to be paid, when due any principal of or 
interest on any Drawing or any Advance;

(b) the City fails to pay, or cause to be paid, when due any Letter of Credit 
Fee or any other Obligation within five (5) calendar days of the date such Letter of Credit 
Fee is due or other Obligation, as applicable, is due;

any representation or warranty made by or on behalf of the City in this 
Agreement or in any other Program Document or in any certificate or statement delivered 
hereunder or thereunder shall be incorrect or untrue in any material respect when made or 
deemed to have been made or delivered;

(c)

(d) the City shall default in the due performance or observance by it of any 
Incorporated Provision and/or default in the due performance or observance of any of the 
covenants set forth in Sections 6.01, 6.09, 6.10, 6.11, 6.12, 6.14, 6.15, 6.19, 6.20, 6.22, 
6.23, 6.26, 6.27, 6.30, 6.31, 6.33(b) and/or 6.33(c) hereof;

the City shall (i) default in the due performance or observance of any other 
term, covenant or agreement contained in Section 6.05 hereof and such default shall 
remain unremedied for a period of five (5) Business Days after the occurrence thereof 
and/or (ii) default in the due performance or observance of any other term, covenant or 
agreement contained in this Agreement or any other Program Document and such default 
shall remain unremedied for a period of thirty (30) calendar days after the occurrence 
thereof;

(e)

(f) the City shall (i) have entered involuntarily against it an order for relief 
under the United States Bankruptcy Code, as amended, (ii) become insolvent or shall not 
pay, or be unable to pay, or admit in writing its inability to pay, its debts generally as they 
become due, (iii) make an assignment for the benefit of creditors, (iv) apply for, seek, 
consent to, or acquiesce in, the appointment of a receiver, custodian, trustee, examiner, 
liquidator or similar official for it or any substantial part of its Property (including, 
without limitation, the System), (v) institute any proceeding seeking to have entered 
against it an order for relief under the United States Bankruptcy Code, as amended, to 
adjudicate it insolvent, or seeking dissolution, winding up, liquidation, reorganization, 
arrangement, marshalling of assets, adjustment or composition of it or its debts under any 
law relating to bankruptcy, insolvency or reorganization or relief of debtors or fail to file 
an answer or other pleading denying the material allegations of any such proceeding filed 
against it, (vi) take any corporate action in furtherance of any matter described in parts (i)
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through (v) above, or (vii) fail to contest in good faith any appointment or proceeding 
described in Section 7.01(g) of this Agreement;

a custodian, receiver, trustee, examiner, liquidator or similar official shall 
be appointed for the City or any substantial part of its Property (including, without 
limitation, the System), or a proceeding described in Section 7.01(f)(v) shall be instituted 
against the City and such proceeding shall continue undischarged or any such proceeding 
continues undismissed or unstayed for a period of thirty (30) or more calendar days;

(g)

a debt moratorium, debt restructuring (other than a refinancing or 
refunding in the ordinary course of the City's business), debt adjustment or comparable 
restriction is imposed on the repayment when due and payable of the principal of or 
interest on any Debt of the City by the City or any Governmental Authority with 
appropriate jurisdiction;

(h)

(i) (i) any provision of this Agreement or any Program Document related to
(A) payment of principal of or interest on the Notes or other Obligations or any Parity 
Debt or Senior Debt or (B) the validity or enforceability of the pledge of the Revenues, 
Trust Assets or any other pledge or lien created by the Resolution shall at any time for 
any reason cease to be valid and binding on the City as a result of a finding or ruling by a 
court or Governmental Authority with competent jurisdiction, or shall be declared, in a 
final nonappealable judgment by any court of competent jurisdiction, to be null and void, 
invalid or unenforceable;

the validity or enforceability of any material provision of this 
Agreement or any Program Document related to (A) payment of principal of or 
interest on the Notes or other Obligations or any Parity Debt or Senior Debt, or 
(B) the validity or enforceability of the pledge of the Revenues, Trust Assets or 
any other pledge or lien created by the Resolution shall be publicly contested by 
the City; or

(ii)

any other material provision of this Agreement or any other 
Program Document, other than a provision described in clause (i) above, shall at 
any time for any reason cease to be valid and binding on the City as a result of a 
ruling or finding by a court or a Governmental Authority with competent 
jurisdiction or shall be declared in a final non-appealable judgment by any court 
with competent jurisdiction to be null and void, invalid, or unenforceable, or the 
validity or enforceability thereof shall be publicly contested by the City;

(iii)

0) dissolution or termination of the existence of the City or the System;

(k) the City shall (i) default on the payment of the principal of or interest on 
any Parity Debt or Senior Debt including, without limitation, any regularly scheduled 
payments on Swap Agreements which constitute Parity Debt or Senior Debt, beyond the 
period of grace, if any, provided in the instrument or agreement under which such Parity 
Debt or Senior Debt was created or incurred; or (ii) default in the observance or
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performance of any agreement or condition relating to any Parity Debt or Senior Debt or 
contained in any instrument or agreement evidencing, securing or relating thereto, or any 
other default, event of default or similar event shall occur or condition exist, the effect of 
which default, event of default or similar event or condition is to cause (determined 
without regard to whether any notice is required) any such Parity Debt or Senior Debt to 
become immediately due and payable in full or enables the holder thereof to accelerate 
such Parity Debt or Senior Debt (in each such case whether by acceleration, mandatory 
redemption or mandatory tender of such Parity Debt or Senior Debt);

(1) the City shall (i) default on the payment of the principal of or interest on 
any Debt secured by or payable from Revenues (other than Parity Debt or Senior Debt) 
including, without limitation, any regularly scheduled payments on Swap Agreements, 
aggregating in excess of $10,000,000, beyond the period of grace, if any, provided in the 
instrument or agreement under which such Debt was created or incurred; or (ii) default in 
the observance or performance of any agreement or condition relating to any Debt 
secured by or payable from Revenues (other than Parity Debt or Senior Debt) aggregating 
in excess of $10,000,000, or contained in any instrument or agreement evidencing, 
securing or relating thereto, or any other default, event of default or similar event shall 
occur or condition exist, the effect of which default, event of default or similar event or 
condition is to cause (determined without regard to whether any notice is required) any 
such Debt to become immediately due and payable in full or enables the holder thereof to 
accelerate such Debt (in each such case whether by acceleration, mandatory redemption 
or mandatory tender of such Debt);

any final non-appealable judgment or judgments, writ or writs or warrant 
or warrants of attachment, or any similar process or processes, which are not covered in 
full by insurance, with written acknowledgement of such coverage having been provided 
by the provider of such insurance coverage to the Bank, in an aggregate amount not less 
than $25,000,000 payable from Revenues shall be entered or filed against the City or 
against any of its Property (including, without limitation, the System) and remain 
unsatisfied, unvacated, unbonded or unstayed for a period of ninety (90) calendar days;

(m)

any Event of Default under any Program Document (other than this 
Agreement) shall have occurred;

(n)

any of Fitch, Moody’s or S&P shall have downgraded its rating of any 
long-term unenhanced Parity Debt or Senior Debt of the City to below “Baa2” (or its 
equivalent) by Moody’s or “BBB” (or its equivalent) by S&P or Fitch, or suspended or 
withdrawn or made unavailable any such rating for credit-related reasons;

(°)

any of the funds or accounts established pursuant to the Subordinate 
General Resolution or any funds or accounts on deposit, or otherwise to the credit of, 
such funds or accounts shall become subject to any stay, writ, judgment, warrant of 
attachment, execution or similar process by any of the creditors of the City and such stay, 
writ, judgment, warrant of attachment, execution or similar process shall not be released, 
vacated or stayed within thirty (30) calendar days after its issue or levy;

(P)
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any event which materially and adversely affects the financial condition of 
the System and the City’s ability to observe and perform its obligations under this 
Agreement and the other Program Documents shall have occurred and be continuing; or

(q)

the Lien created by the Resolution or Section 2.16 hereof shall at any time 
and for any reason not constitute a valid and perfected Lien on the Trust Assets with the 
priority purported to be created thereby or hereby, or the City shall so assert in writing.

(r)

Section 7.02. Rights and Remedies Upon Default. Upon the occurrence of an Event of 
Default hereunder the Bank, in its sole discretion, may do any, none or all of the following:

(a) by notice to the City, declare all Obligations to be, and such amounts shall 
thereupon become, immediately due and payable without presentment, demand, protest 
or other notice of any kind, all of which are hereby waived by the City; provided that 
upon the occurrence of an Event of Default described under Sections 7.01(f), (g) and (h) 
hereof such acceleration shall automatically occur (unless such automatic acceleration is 
waived by the Bank in writing);

(b) by notice of the occurrence of any Event of Default to the Issuing and 
Paying Agent (which notice shall constitute a “Tier One Stop Issuance Instruction” for 
purposes of the Supplemental Resolutions and the Issuing and Paying Agent Agreement) 
prohibit, until such time, if any, as the Bank shall withdraw (in writing) such notice, the 
issuance of additional Commercial Paper Notes, reduce the Stated Amount of the Letter 
of Credit to the principal amount of the then Outstanding Commercial Paper Notes 
supported by the Letter of Credit and interest payable thereon at maturity of such 
Commercial Paper Notes (pursuant to an Event of Default under the Reimbursement 
Agreement and Permanent Reduction Notice in the form of Annex G to the Letter of 
Credit) and/or terminate and/or permanently reduce such Stated Amount as the then 
Outstanding Commercial Paper Notes are paid;

issue the Tier One Final Drawing Notice (the effect of which shall be to 
cause the Termination Date of the Letter of Credit to occur on the 15th day after the date 
of receipt thereof by the Issuing and Paying Agent);

(c)

(d) pursue any rights and remedies it may have under the Program
Documents; or

00 pursue any other action available at law or in equity.

Remedies Cumulative; Solely for the Benefit of the Bank. To the extent 
permitted by, and subject to the mandatory requirements of, applicable Law, each and every 
right, power and remedy herein specifically given to the Bank in the Program Documents shall 
be cumulative, concurrent and nonexclusive and shall be in addition to every other right, power 
and remedy herein specifically given or now or hereafter existing at law, in equity or by statute, 
and each and every right, power and remedy (whether specifically herein given or otherwise 
existing) may be exercised from time to time and as often and in such order as may be deemed

Section 7.03.
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expedient by the Bank, and the exercise or the beginning of the exercise of any power or remedy 
shall not be construed to be a waiver of the right to exercise at the same time or thereafter any 
other right, power or remedy.

The rights and remedies of the Bank specified herein are for the sole and exclusive 
benefit, use and protection of the Bank, and the Bank is entitled, but shall have no duty or 
obligation to the City, the Issuing and Paying Agent or any other Person or otherwise, to exercise 
or to refrain from exercising any right or remedy reserved to the Bank hereunder or under any of 
the other Program Documents.

Waivers or Omissions. No delay or omission by the Bank in the exercise of 
any right, remedy or power or in the pursuit of any remedy shall impair any such right remedy or 
power or be construed to be a waiver of any default on the part of the Bank or to be acquiescence 
therein. No express or implied waiver by the Bank of any Event of Default shall in any way be a 
waiver of any future or subsequent Event of Default.

Section 7.04.

Discontinuance of Proceedings. In case the Bank shall proceed to invokeSection 7.05.
any right, remedy or recourse permitted hereunder or under the Program Documents and shall 
thereafter elect to discontinue or abandon the same for any reason, the Bank shall have the 
unqualified right so to do and, in such event, the City and the Bank shall be restored to their 
former positions with respect to the Obligations, the Program Documents and otherwise, and the 
rights, remedies, recourse and powers of the Bank hereunder shall continue as if the same had 
never been invoked.

Article VIII

City Provisions

Section 8.01. Nondiscrimination and Affirmative Action Program.

(a) Non-Discrimination In Employment. To the extent the Bank is subject to and 
required by the hereinafter defined LA Admin Code, during the term of this Agreement, the 
Bank agrees and obligates itself in the performance of this Agreement not to discriminate against 
any employee or applicant for employment because of the employee’s or applicant’s race, 
religion, national origin, ancestry, sex, sexual orientation, age, physical handicap, marital status, 
domestic partner status, or medical condition. To the extent the Bank is subject to and required 
by the LA Admin Code, the Bank shall take affirmative action to ensure that applicants for 
employment are treated, during the term of this Agreement, without regard to the aforementioned 
factors and shall comply with the affirmative action requirements of the Los Angeles 
Administrative Code as in effect on the Closing Date (the “LA Admin Code"), Sections 10.8, 
et seq.

(b) Equal Employment Practices. To the extent required by the hereinafter defined 
Equal Employment Practices, if the total payments made under this Agreement are One 
Thousand Dollars ($1,000) or more, this provision shall apply. To the extent the Bank is subject
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to and required by the Equal Employment Practices, during the performance of this Agreement, 
the Bank agrees to comply with Section 10.8.3 of the LA Admin Code as in effect on the Closing 
Date (“Equal Employment Practices ”), which is incorporated herein by this reference to the 
extent required by the Equal Employment Practices. A copy of Section 10.8.3 of the LA Admin 
Code in effect on the Closing Date has been attached to this Agreement for the convenience of 
the parties as Exhibit D hereto. By way of specification but not limitation, pursuant to 
Sections 10.8.3.E and 10.8.3.F of the LA Admin Code, the failure of the Bank to comply with 
the Equal Employment Practices provisions of this Agreement could be deemed to be a material 
breach of this Agreement. No such finding shall be made or penalties assessed except pursuant 
to the Equal Employment Practices and upon a full and fair hearing after notice and an 
opportunity to be heard have been given to the Bank. Upon a finding duly made that the Bank 
has failed to comply with the Equal Employment Practices provisions of this Agreement, this 
Agreement could be forthwith terminated, cancelled, or suspended to the extent required by the 
Equal Employment Practices. Any such termination of this Agreement pursuant to the Equal 
Employment Practices shall be subject to the termination provisions set forth in Section 2.07 of 
this Agreement.

(c) Affirmative Action Program. To the extent required by the hereinafter defined 
Affirmative Action Program, if the total payments made under this Agreement are One Hundred 
Thousand Dollars ($100,000) or more, this provision shall apply. To the extent the Bank is 
subject to and required by the Affirmative Action Program, during the performance of this 
Agreement, the Bank agrees to comply with Section 10.8.4 of the LA Admin Code as in effect 
on the Closing Date ("Affirmative Action Program"), which is incorporated herein by this 
reference to the extent required by the Affirmative Action Program. A copy of Section 10.8.4 of 
the LA Admin Code in effect on the Closing Date has been attached to this Agreement for the 
convenience of the parties as Exhibit E hereto. By way of specification but not limitation, 
pursuant to Sections 10.8.4.E and 10.8.4.F of the LA Admin Code, the failure of the Bank to 
comply with the Affirmative Action Program provisions of this Agreement could be deemed to 
be a material breach of this Agreement. No such finding shall be made or penalties assessed 
except upon a full and fair hearing after notice and an opportunity to be heard have been given to 
the Bank. Upon a finding duly made that the Bank has failed to comply with the Affirmative 
Action Program provisions of this Agreement, this Agreement could be forthwith terminated, 
cancelled, or suspended to the extent required by the Affirmative Action Program provisions. 
Any such termination of this Agreement pursuant to the Affirmative Action Program shall be 
subject to the termination provisions set forth in Section 2.07 of this Agreement.

Child Support Orders. To the extent required by the hereinafter defined 
Child Support Provisions, this Agreement is subject to Section 10.10, Article I, Chapter 1, 
Division 10 of the LA Admin Code related to Child Support Assignment Orders as in effect on 
the Closing Date {“ChildSupport Provisions”), which is incorporated herein by this reference to 
the extent required by the Child Support Provisions. A copy of the Child Support Provisions in 
effect on the Closing Date has been attached to this Agreement for the convenience of the parties 
as Exhibit F hereto. To the extent the Bank is subject to and required by the Child Support 
Provisions, pursuant to this section, the Bank (and any subcontractor of the Bank providing 
services to the City under this Agreement) shall (1) fully comply with all State and Federal 
employment reporting requirements for the Bank’s or the Bank’s subcontractor’s employees

Section 8.02.
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applicable to Child Support Assignment Orders; (2) certify that the principal owner(s) of the 
Bank and applicable subcontractors are in compliance with any Wage and Earnings Assignment 
Orders and Notices of Assignment applicable to them personally; (3) fully comply with all 
lawfully served Wage and Earnings Assignment Orders and Notices of Assignment in 
accordance with California Family Code Section 5230, et seq.; and (4) maintain such compliance 
throughout the term of this Agreement. To the extent the Bank is subject to and required by 
Section 10.10(b) of the LA Admin Code, failure of the Bank or an applicable subcontractor to 
comply with all applicable reporting requirements or to implement lawfully served Wage and 
Earnings Assignment Orders and Notices of Assignment or the failure of any principal owner(s) 
of the Bank or applicable subcontractors to comply with any Wage and Earnings Assignment 
Orders and Notices of Assignment applicable to them personally, shall (only to the extent 
required by the Child Support Provisions) constitute a default of this Agreement subjecting (only 
to the extent required by the Child Support Provisions) this Agreement to termination where such 
failure shall continue for more than ninety (90) days after notice of such failure to the Bank or 
such applicable subcontractor by the City (in lieu of any time for cure provided elsewhere in this 
Agreement). Any such termination of this Agreement pursuant to the Child Support Provisions 
shall be subject to the termination provisions set forth in Section 2.07 of this Agreement.

Compliance with Los Angeles City Charter Section 470(c)(12). The Bank, 
the Participants, the Subcontractors and their Principals are obligated to fully comply with 
Charter Section 470(c)(12), Ordinance No. 181972 and other applicable ordinances related to 
Charter Section 470(c)(12) regarding limitations on campaign contributions and fundraising for 
the City Attorney and the Controller of the City, candidates for these offices, and the City 
committees they control (the “Measure H Ordinance”) for such period as is required by the 
Measure H Ordinance, to the extent such provisions are applicable to this Agreement. 
Additionally, the Bank is required, for as long as required by the Measure H Ordinance, to 
provide and update certain information required by the Measure H Ordinance to the City within 
the timeframe required by the Measure H Ordinance; in turn, the City will electronically submit 
the information to the City Ethics Commission as required by the Measure H Ordinance. The 
Bank shall include the following notice (each a “Participant/Subcontractor Notice”) in any 
contract with a Participant or a Subcontractor expected to receive at least $100,000 (each a 
"Measure HSubcontract”) in connection with its participation in this Agreement:

Section 8.03.

Notice Regarding Restrictions on Campaign Contribution and 
Fundraising in City Elections.

You are considered a subcontractor in connection with the 
Amended and Restated Reimbursement Agreement dated as of 
October 1, 2018 (the “Reimbursement Agreement”), by and 
between the City of Los Angeles (the “City”) and Barclays Bank 
PLC, as Bank. Pursuant to the Los Angeles City Charter 
Section 470(c)(12) and related ordinances, you and your principals 
are prohibited from making campaign contributions to and 
fundraising for certain elected City of Los Angeles (“City”) 
officials and candidates for elected City office for twelve months 
after the City contract is signed You are required to provide the
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names and contact information of your principals to the Bank and 
to amend that information within ten business days if it changes 
during the course of the twelve month time period. Failure to 
comply may result in termination of the Reimbursement 
Agreement or any other available legal remedies. Information 
about the restrictions may be found online at 
https://ethics.lacity.org or by calling the Los Angeles City Ethics 
Commission at (213) 978-1960.

The Bank, the Participants, the Subcontractors and their Principals shall comply with 
these requirements and limitations. Any failure of the Bank to include a 
Participant/Subcontractor Notice in an applicable Measure H Subcontract pursuant to the 
foregoing provision and any violation of Section 470(c)(12) of the Charter or the Measure H 
Ordinance by the Bank or a Principal of the Bank shall entitle the City to terminate this 
Agreement in accordance with the terms of the Measure H Ordinance and pursue any and all 
applicable legal remedies that may be available to the City. Any such termination of this 
Agreement pursuant to the Measure H Ordinance shall be subject to the termination provisions 
set forth in Section 2.07 of this Agreement. Any violation of Section 470(c)(12) of the Charter 
or the Measure H Ordinance by a Participant or Subcontractor or their respective Principals may 
subject the Participant or Subcontractor or such respective Principal to penalties under Section 
470(c)(12) of the Charter or the Measure H Ordinance.

The Bank represents and warrants that the individuals identified on Bidder Contributions 
CEC Form 55 submitted in connection with this Agreement on the Closing Date, other than those 
described clauses (i), (ii), (iii) or (v) of the definition of “Principal” herein, are the individual 
employees authorized to represent the Bank before the City in connection with this Agreement.

During the term of this Agreement, the City shall use its commercially reasonable efforts 
to provide the Bank with notice of any adopted or enacted changes, additions, amendments or 
modifications to campaign contribution or fundraising restrictions applicable to the Bank that 
relate to this Agreement (including, without limitation, any amendments or modifications to the 
Charter or the Measure H Ordinance), within seven (7) Business Days after the adoption or 
enactment thereof; provided that the Bank acknowledges that it is solely responsible for 
complying with the provisions of this Section and the City’s failure to provide such information 
shall not constitute an Event of Default. The Bank may obtain information about the Measure H 
Ordinance at the City Ethics Commission’s website at http://ethics.lacity.org/ or by calling 
(213)978-1960.

Use of Criminal History For Consideration of Employment Applications. 
To the extent required by the hereinafter defined Use of Criminal History Provisions, this 
Agreement is subject to Section 10.48 et. seq. of the LA Admin Code related to the Use of 
Criminal History for Consideration of Employment Applications as in effect on the Closing Date 
( “Use of Criminal History Provisions”), which is incorporated herein by this reference to the 
extent required by the Use of Criminal History Provisions. A copy of Section 10.48 of the 
LA Admin Code in effect on the Closing Date has been attached to this Agreement for the 
convenience of the parties as Exhibit H hereto. By way of specification but not limitation,

Section 8.04.
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pursuant to Sections 10.48.8.B of the LA Admin Code, the failure of the Bank to comply with 
the Use of Criminal History Provisions could be deemed to be a material breach of this 
Agreement and entitle the City to terminate the Agreement to the extent required by the Use of 
Criminal History Provisions. Any such termination of this Agreement pursuant to the Use of 
Criminal History Provisions shall be subject to the termination provisions set forth in 
Section 2.07 of this Agreement.

Section 8.05. Adoption or Enaction of Changes, Additions, Amendments or 
Modifications Not Applicable to Bank After Delivery of Tier Two Termination Notice. Any 
changes, additions, amendments or modifications to the Equal Employment Practices, 
Affirmative Action Program, Child Support Provisions, the Use of Criminal History Provisions 
or Measure H Ordinance, as applicable, after the Closing Date, shall not apply to the Bank on 
and after the date of receipt by the City of a Tier Two Termination Notice.

To the best of the Bank’s knowledge, based on reasonable inquiry, as of the Closing Date 
the Bank is in compliance with the Equal Employment Practices, Affirmative Action Program, 
the Child Support Provisions, the Use of Criminal History Provisions and Measure H Ordinance 
as of the Closing Date.

Article IX

Miscellaneous

Section 9.01. Amendments, Waivers, Etc. No amendment or waiver of any provision of 
this Agreement, or consent to any departure by the City therefrom, shall in any event be effective 
unless the same shall be in writing and signed by the Bank, and then such waiver or consent shall 
be effective only in the specific instance and for the specific purpose for which given; provided, 
however, that no amendment, waiver or consent shall, unless in writing and signed by the Bank, 
affect the rights or duties of the Bank under this Agreement or any other Program Document.

All notices, requests, demands, directions and other 
communications (collectively “notices”) under the provisions of this Agreement shall be in 
writing (including facsimile communication), unless otherwise expressly permitted hereunder, 
and shall be sent by first-class mail or overnight delivery and shall be deemed received as 
follows: (i) if by first class mail, five (5) Business Days after mailing; (ii) if by overnight 
delivery, when signed for against receipt thereof; (iii) if by telephone, when given to a person 
who confirms such receipt; and (iv) if by facsimile, when confirmation of receipt is obtained; 
provided that all notices, presentations, and demands under the Letter of Credit shall be made 
and be deemed received in the manner and when provided in the Letter of Credit. All notices 
shall be sent to the applicable party at the following address or in accordance with the last 
unrevoked written direction from such party to the other parties hereto:

Section 9.02. Notices.
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to the City: City of Los Angeles/CAO 
200 North Main Street, Room 1500 
Los Angeles, California 90012 
Facsimile: (213)473-7540 
Telephone: (213) 473-7500 
Attention: Debt Management Group 
Email:

Los Angeles City Attorney 
200 North Main Street, Room 920 
Los Angeles, California 90012 
Facsimile: 213-978-7714 
Telephone Main Office: 213-978-8700 
Telephone Direct Line: 213-978-7788 
Attention: Public Finance

with a copy to:

to the Bank with 
respect to credit 
matters:

Barclays Bank PLC 
745 Seventh Avenue, 19th Floor 
New York, New York 10019 
Attention:
Telephone:
Facsimile:

James Saakvitne
(212)528-1053 
(917)265-1353

to the Bank, 
with respect to 
Drawings under 
the Letter of Credit:

Barclays Bank PLC 
745 Seventh Avenue
New York, New York 10166 
Attention:
Telephone:
Facsimile:

Letter of Credit Department 
(201) 499-2081 or (201) 499-6388 
(212)412-5011

U.S. Bank National Association 
100 Wall Street, 16th Floor 
New York, New York 10005 
Telephone: (212)361-6140 
Facsimile: (212) 509-4529 
Attention: MMI Settlement Dept.

to the Issuing and 
Paying Agent:

-55-



to the Dealers: Barclays Capital Inc.
745 Seventh Avenue, 2nd Floor
New York, New York 10019
Attention: Public Finance - Short Term Products
Telephone: (212)526-2093
Facsimile: (646) 758-1905

Citigroup Global Markets Inc.
390 Greenwich Street, 2nd Floor 
New York, New York 10013 
Attn: Manager, Short Term Finance Group 
Telephone: (212)723-5688 
Facsimile: (212)723-8809

The Bank may rely on any notice (including telephone communication) purportedly made 
by or on behalf of the other, and shall have no duty to verify the identity or authority of the 
Person giving such notice, unless such actions or omissions would amount to gross negligence or 
intentional misconduct.

Section 9.03. Survival of Covenants; Successors and Assigns. (a) All covenants, 
agreements, representations and warranties made herein and in the certificates delivered pursuant 
hereto shall survive the making of any Drawing or Advance hereunder and shall continue in full 
force and effect and until all Obligations hereunder, under the Fee Letter and under the Bank 
Note shall have been paid in full. Whenever in this Agreement and the Fee Letter any of the 
parties hereto and thereto is referred to, such reference shall, subject to the last sentence of this 
Section, be deemed to include the successors and assigns of such party, and all covenants, 
promises and agreements by or on behalf of the City which are contained in this Agreement, the 
Fee Letter and the Bank Note shall inure to the benefit of the successors and assigns of the Bank. 
The City may not transfer its rights or obligations under this Agreement, the Fee Letter or the 
Bank Note without the prior written consent of the Bank. The Bank may transfer some or all of 
its rights and obligations under this Agreement and the Letter of Credit with the prior written 
consent of the City (which consent shall not be withheld unreasonably); provided that (i) the City 
has received written notice from each Rating Agency then rating the Commercial Paper Notes 
that the transfer shall not cause the lowering, withdrawal or suspension of any ratings then 
existing on the Commercial Paper Notes; and (ii) the Bank shall be responsible for all costs 
resulting from the transfer. This Agreement, the Fee Letter and the Bank Note are made solely 
for the benefit of the City, the Bank, and no other Person (including, without limitation, the 
Issuing and Paying Agent, any Dealer or any holder of Commercial Paper Notes) shall have any 
right, benefit or interest under or because of the existence of this Agreement, the Fee Letter or 
the Bank Note.

(b) Notwithstanding the foregoing, the Bank shall be permitted to grant to one or more 
financial institutions (each a “Participant”) a participation or participations in all or any part of 
the Bank’s rights and benefits under this Agreement, the Letter of Credit, the Fee Letter and the 
Bank Note on a participating basis but not as a party to this Agreement, the Letter of Credit, the
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Fee Letter or the Bank Note (a “Participation”) without the consent of the City. In the event of 
any such grant by the Bank of a Participation to a Participant, the Bank shall remain responsible 
for the performance of its obligations hereunder and under the Letter of Credit, and the City shall 
continue to deal solely and directly with the Bank in connection with the Bank’s rights and 
obligations hereunder and thereunder. The City agrees that each Participant shall, to the extent of 
its Participation, be entitled to the benefits of this Agreement, the Letter of Credit, the Fee Letter 
and the Bank Note as if such Participant were the Bank; provided that no Participant shall have 
the right to declare, or to take actions in response to, an Event of Default under Section 7.01 
hereof; provided further that all references to “Taxing Jurisdiction” in Section 2.13 hereof shall 
also refer to any jurisdiction, taxing authority or taxing jurisdiction in which the Participant is 
organized, has its principal place of business, is managed and controlled or from which or 
through which payments to or from the Participant are made; and provided further that no such 
Participant shall be entitled to receive payment pursuant to Section 2.14 hereof in an amount 
greater than the amount which would have been payable had the Bank not granted a Participation 
to such Participant; provided further that the City’s liability to any Participant shall not in any 
event exceed that liability which the City would owe to the Bank but for such participation.

Section 9.04. Unconditional Obligations. The obligations of the City under this 
Agreement, the Fee Letter and the Bank Note shall be absolute, unconditional, irrevocable and 
payable strictly in accordance with the terms of the Resolution, the Issuing and Paying Agent 
Agreement, this Agreement, the Fee Letter and the Bank Note, under all circumstances 
whatsoever, including, without limitation, the following:

any lack of validity or enforceability of this Agreement, the Fee Letter, the 
Letter of Credit, the Bank Note or, to the extent permitted by Law, the Commercial Paper 
Notes, the Resolution, the Issuing and Paying Agent Agreement, or any other Program 
Document;

(a)

any amendment or waiver of or any consent to departure from the terms of 
the Resolution, the Issuing and Paying Agent Agreement, or all or any of the other 
Program Documents to which the Bank has not consented in writing;

(b)

the existence of any claim, counterclaim, set off, recoupment, defense, or 
other right which any Person may have at any time against the Bank, the City, the Issuing 
and Paying Agent, any Dealer, or any other Person, whether in connection with this 
Agreement, the Fee Letter, the Bank Note, the Resolution, the Issuing and Paying Agent 
Agreement, the other Program Documents, or any other transaction related thereto;

(c)

any statement or any other document presented pursuant hereto or 
pursuant to the Letter of Credit which the Bank in good faith determines to be valid, 
sufficient or genuine and which subsequently proves to be forged, fraudulent, invalid or 
insufficient in any respect or any statement therein being untrue or inaccurate in any 
respect whatsoever;

(d)
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(e) payment by the Bank of a Drawing or an Advance against presentation of 
a request which the Bank in good faith determines to be valid, sufficient or genuine and 
which subsequently is found not to comply with the terms of this Agreement; and

(f) any other circumstances or happening whatsoever whether or not similar 
to any of the foregoing.

Section 9.05. Liability of Bank: Indemnification, (a) To the fullest extent
PERMITTED BY THE LAWS OF THE STATE, THE CITY ASSUMES ALL RISKS OF THE ACTS OR OMISSIONS
of the Issuing and Paying Agent, the Dealer, and the officers, directors, agents, and
EMPLOYEES OF EITHER OR BOTH OF THEM (COLLECTIVELY, THE “CP SELLERS”) WITH RESPECT TO 
THE USE OF THE LETTER OF CREDIT AND THE USE OF PROCEEDS THEREUNDER; PROVIDED THAT THIS 
ASSUMPTION WITH RESPECT TO THE BANK IS NOT INTENDED TO AND SHALL NOT PRECLUDE THE 
CITY FROM PURSUING SUCH RIGHTS AND REMEDIES AS IT MAY HAVE AGAINST ANY CP SELLER 
UNDER ANY OTHER AGREEMENTS. NEITHER THE BANK NOR ANY OF ITS OFFICERS, DIRECTORS, 
EMPLOYEES OR AGENTS SHALL BE LIABLE OR RESPONSIBLE FOR (i) THE USE OF THE LETTER OF 
CREDIT, THE DRAWINGS OR ADVANCES THEREUNDER OR HEREUNDER, THE PROCEEDS OF THE 
COMMERCIAL PAPER NOTES OR THE TRANSACTIONS CONTEMPLATED HEREBY AND BY THE 
PROGRAM DOCUMENTS OR FOR ANY ACTS OR OMISSIONS OF ANY CP SELLER; (il) THE VALIDITY, 
SUFFICIENCY OR GENUINENESS OF ANY DOCUMENTS DETERMINED IN GOOD FAITH BY THE BANK TO 
BE VALID, SUFFICIENT OR GENUINE, EVEN IF SUCH DOCUMENTS SHALL, IN FACT, PROVE TO BE IN 
ANY OR ALL RESPECTS INVALID, FRAUDULENT, FORGED OR INSUFFICIENT; (ill) PAYMENTS BY THE 
BANK AGAINST PRESENTATION OF REQUESTS FOR DRAWINGS OR REQUESTS FOR WHICH THE BANK IN 
GOOD FAITH HAS DETERMINED TO BE VALID, SUFFICIENT OR GENUINE AND WHICH SUBSEQUENTLY 
ARE FOUND NOT TO COMPLY WITH THE TERMS OF THIS AGREEMENT OR THE LETTER OF CREDIT; (IV) 
ANY MECHANICAL ERROR, OMISSION, INTERRUPTION OR DELAY IN THE TRANSMISSION, DISPATCH 
OR DELIVERY OR ANY MESSAGE OR ADVICE, HOWEVER TRANSMITTED IN CONNECTION WITH THIS
Agreement or the Letter of Credit; or (v) any other circumstances whatsoever in
MAKING OR FAILING IN GOOD FAITH TO MAKE PAYMENT HEREUNDER OR UNDER THE LETTER OF 
CREDIT; PROVIDED THAT THE CITY SHALL NOT BE REQUIRED TO INDEMNIFY THE BANK FOR ANY 
CLAIMS, LOSSES, LIABILITIES, COSTS OR EXPENSES TO THE EXTENT, BUT ONLY TO THE EXTENT, 
SOLELY AND DIRECTLY CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE 
BANK.

(b) TO THE EXTENT PERMITTED BY THE LAWS OF THE STATE OF CALIFORNIA, THE ClTY 
HEREBY INDEMNIFIES AND HOLDS HARMLESS THE BANK AND ANY OF ITS OFFICERS, DIRECTORS, 
EMPLOYEES OR AGENTS FROM AND AGAINST ANY AND ALL DIRECT, AS OPPOSED TO 
CONSEQUENTIAL OR PUNITIVE CLAIMS, DAMAGES (THE RIGHT TO RECEIVE CONSEQUENTIAL OR 
PUNITIVE DAMAGES BEING HEREBY WAIVED), LOSSES, LIABILITIES, COSTS OR EXPENSES 
(INCLUDING SPECIFICALLY REASONABLE ATTORNEYS’ FEES) WHICH THE BANK OR ANY OF ITS 
OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS MAY INCUR BY REASON OF OR IN CONNECTION WITH 
(I) THE EXECUTION AND DELIVERY OF THIS AGREEMENT, THE FEE LETTER, THE LETTER OF CREDIT 
AND THE BANK NOTE AND THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY; AND (ll) THE 
STATEMENTS CONTAINED IN THE OFFERING MEMORANDUM PREPARED AND DISTRIBUTED IN 
CONNECTION WITH THE COMMERCIAL PAPER NOTES; PROVIDED THAT THE CITY SHALL NOT BE 
REQUIRED TO INDEMNIFY THE BANK, AND THE CITY SHALL HAVE A CAUSE OF ACTION AGAINST THE
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BANK, AND THE BANK SHALL BE LIABLE, FOR ANY DIRECT, AS OPPOSED TO CONSEQUENTIAL OR 
PUNITIVE CLAIMS, DAMAGES (THE RIGHT TO RECEIVE CONSEQUENTIAL OR PUNITIVE DAMAGES 
BEING HEREBY WAIVED), LOSSES, LIABILITIES, COSTS OR EXPENSES (A) TO THE EXTENT, BUT ONLY 
TO THE EXTENT, SOLELY AND DIRECTLY CAUSED BY (1) THE BANK’S WILLFUL MISCONDUCT OR 
GROSS NEGLIGENCE IN DETERMINING WHETHER THE DOCUMENTS PRESENTED UNDER THE LETTER 
OF CREDIT COMPLY WITH THE TERMS OF THE LETTER OF CREDIT (IT BEING UNDERSTOOD AND 
AGREED BY THE PARTIES HERETO THAT IN MAKING SUCH PAYMENT THE BANK’S EXCLUSIVE 
RELIANCE ON THE DOCUMENTS PRESENTED TO THE BANK IN ACCORDANCE WITH THE TERMS OF THE 
LETTER OF CREDIT AS TO ANY AND ALL MATTERS SET FORTH THEREIN, WHETHER OR NOT ANY SUCH 
STATEMENT OR ANY SUCH DOCUMENT PRESENTED TO THE BANK PURSUANT TO THE LETTER OF 
CREDIT PROVES TO BE FORGED, FRAUDULENT, INVALID OR INSUFFICIENT IN ANY RESPECT OR ANY 
STATEMENT THEREIN PROVES TO BE UNTRUE OR INACCURATE IN ANY RESPECT WHATSOEVER SHALL 
NOT BE DEEMED WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF THE BANK); OR (2) THE BANK’S 
WILLFUL OR GROSSLY NEGLIGENT FAILURE TO MAKE LAWFUL PAYMENT UNDER THE LETTER OF 
CREDIT AFTER THE PROPER PRESENTATION TO THE BANK BY THE ISSUING AND PAYING AGENT OR A 
SUCCESSOR ISSUING AND PAYING AGENT UNDER THE RESOLUTION OF A DRAWING STRICTLY 
COMPLYING WITH THE TERMS AND CONDITIONS OF THE LETTER OF CREDIT, UNLESS SUCH FAILURE 
SHALL HAVE RESULTED FROM CIRCUMSTANCES BEYOND THE CONTROL OF THE BANK; OR 
(B) INCURRED IN CONNECTION WITH THE MATERIAL INACCURACY OF THE STATEMENTS CONTAINED 
IN THE OFFERING MEMORANDUM UNDER THE CAPTION “THE BANKS-BARCLAYS BANK PLC” THAT 
WERE FURNISHED IN WRITING, OR OTHERWISE CONSENTED TO IN WRITING, BY THE BANK 
expressly FOR inclusion therein. The Bank is hereby expressly authorized and directed to 
honor any demand for payment which is made under the Letter of Credit without regard to, and 
without any duty on its part to inquire into the existence of, any disputes or controversies 
between the City, any Dealer, the Issuing and Paying Agent or any other person or the respective 
rights, duties or liabilities of any of them, or whether any facts or occurrences represented in any 
of the documents presented under the Letter of Credit are true and correct.

Expenses and Taxes. The City will promptly pay (a) the reasonable fees 
and expenses set forth in the Fee Letter; (b) the reasonable fees and disbursements of counsel to 
the Bank with respect to advising the Bank as to the rights and responsibilities under this 
Agreement and the Fee Letter after the occurrence of an Event of Default; and (c) all reasonable 
costs and expenses, if any, in connection with the enforcement of this Agreement and the Fee 
Letter and any other documents which may be delivered in connection herewith or therewith, 
including in each case the fees and disbursements of counsel to the Bank. In addition, the City 
shall pay any and all stamp and other taxes and fees payable or determined to be payable in 
connection with the execution, delivery, filing and recording of this Agreement and the Fee 
Letter and the security contemplated by the Program Documents and any related documents and 
agrees to hold the Bank harmless from and against any and all liabilities with respect to or 
resulting from any delay in paying or omission to pay such taxes and fees. In addition, the City 
agrees to pay, after the occurrence of an Event of Default, all costs and expenses (including 
attorneys’ fees and costs of settlement) incurred by the Bank in enforcing any obligations or in 
collecting any payments due from the City hereunder or under the Fee Letter by reason of such 
Event of Default or in connection with any refinancing or restructuring of the credit 
arrangements provided under this Agreement or the Fee Letter in the nature of a “workout” or of 
any insolvency or bankruptcy proceedings.

Section 9.06.
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No Waiver; Conflict. Neither any failure nor any delay on the part of the 
Bank in exercising any right, power or privilege hereunder, nor any course of dealing with 
respect to any of the same, shall operate as a waiver thereof, preclude any other or further 
exercise thereof nor shall a single or partial exercise thereof preclude any other or further 
exercise thereof or the exercise of any other right, power or privilege. To the extent of any 
conflict between this Agreement, the Letter of Credit, the Resolution and any other Program 
Documents, this Agreement shall control solely as between the City and the Bank.

Section 9.07.

Modification, Amendment, Waiver, Etc. No modification, amendment or 
waiver of any provision of this Agreement, the Fee Letter or the Bank Note shall be effective 
unless the same shall be in writing and signed by the parties hereto.

Section 9.08.

Severability. Any provision of this Agreement which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof or affecting 
the validity or enforceability of such provision in any other jurisdiction, and all other remaining 
provisions hereof will be construed to render them enforceable to the fullest extent permitted by 
Law.

Section 9.09.

This Agreement may be executed in two or moreSection 9.10.
counterparts, each of which shall constitute an original, but when taken together shall constitute 
but one agreement and any of the parties hereto may execute this Agreement by signing any such 
counterpart.

Counterparts.

Table of Contents; Headings. The table of contents and the section and 
subsection headings used herein have been inserted for convenience of reference only and do not 
constitute matters to be considered in interpreting this Agreement.

Section 9.11.

Entire Agreement. This Agreement and the Fee Letter, together 
with the Bank Note represents the final agreement between the Parties hereto and
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL 
AGREEMENTS OF THE PARTIES HERETO.

Section 9.12.

Governing Law. (a) This Agreement shall be governed by and construed in 
accordance with the laws of the State of California.

Section 9.13,

(B) The PARTIES HERETO HEREBY IRREVOCABLY SUBMIT TO THE JURISDICTION OF THE 
FEDERAL AND STATE COURTS OF THE STATE OF CALIFORNIA AND ANY APPELLATE COURT FROM 
ANY THEREOF, IN ANY ACTION, SUIT OR PROCEEDING BROUGHT AGAINST OR BY IT IN CONNECTION
with this Agreement or any Related Document or for recognition or enforcement of
ANY JUDGMENT RELATED THERETO, AND THE PARTIES HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY AGREE THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING 
MAY BE FTEARD OR DETERMINED IN SUCH CALIFORNIA FEDERAL OR STATE COURT.

(c) The covenants and consents made pursuant to this Section 9.13 shall be irrevocable 
and unmodifiable, whether in writing or orally, and shall be applicable to any subsequent
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amendments, renewals, supplements or modifications of this Agreement, 
litigation, this Agreement may be filed as a written consent to a trial by the court.

In the event of

Right of Set-off. To the fullest extent permitted by the Laws of the State, 
upon the occurrence and during the continuance of an Event of Default, the Bank is hereby 
authorized at any time and from time to time without notice to the City (any such notice being 
expressly waived by the City), and to the fullest extent permitted by Law, to exercise any right of 
set-off with respect to any and all balances, credits, deposits (general or special, time or demand, 
provisional or final), accounts or monies at any time held and other Debt at any time owing by 
the Bank to or for the account of the City and constituting Revenues (irrespective of the currency 
in which such accounts, monies or Debt may be denominated and the Bank are authorized to 
convert such accounts, monies and Debt into U.S. dollars) against any and all of the obligations 
of the City under this Agreement, the Fee Letter and the Bank Note, whether or not the Bank 
shall have made any demand with respect thereto.

Section 9.14.

The rights of the Bank under this section are in addition to, in augmentation of, and do 
not derogate from or impair, other rights and remedies (including, without limitation, other rights 
of set-off) which the Bank may have. The Bank agrees to promptly notify the City after any 
such set-off and application referred to above, provided that failure to give such notice shall not 
affect the validity of such set-off and application.

USA Patriot Act; Government Regulations. The Bank hereby notifies the 
City that pursuant to the requirements of the Patriot Act, the Bank is required to obtain, verify 
and record information that identifies the City, which information 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. The City shall, promptly following a request by the Bank, provide all 
documentation and other information that the Bank reasonably requests in order to comply with 
its ongoing obligations under applicable Law or regulation, including, without limitation, “know 
your customer” and anti-money laundering rules and regulations, including the Patriot Act, and 
shall comply with all applicable Bank Secrecy Act ( “BSA ”) laws and regulations, as amended.

Section 9.15.

The City hereby represents and warrants and covenants and agrees (a) that it is not and 
shall not 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) to ensure that the proceeds of the Commercial Paper Notes shall not be used to 
violate any of the foreign asset control regulations of OF AC or any enabling statute or Executive 
Order relating thereto.

Dealing with the City, the Issuing and Paying Agent, and/or the Dealer. 
Nothing in this Agreement shall prevent the Bank and its affiliates from accepting deposits from, 
extending credit to and generally engaging in any kind of banking, trust or other business with 
the City, the Issuing and Paying Agent, and/or any Dealer regardless of the capacity of the Bank 
hereunder.

Section 9.16.
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Section 9.17.
transaction contemplated hereby (including in connection with any amendment, waiver or other 
modification hereof or of any other Program Document), the City acknowledges and agrees that:
(a) (i) the services regarding this Agreement, the Letter of Credit and the Fee Letter provided by 
the Bank and any affiliate thereof are arm’s-length commercial transactions between the City, on 
the one hand, and the Bank and its affiliates, on the other hand, (ii) the City has consulted its own 
legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and
(iii) the City is capable of evaluating, and understands and accepts, the terms, risks and 
conditions of the transactions contemplated hereby and by the other Program Documents;
(b) (i) the Bank and its affiliates each is and has been acting solely as a principal and, except as 
expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as 
an advisor (including, without limitation, as a financial advisor or municipal advisor (as defined 
in Section 15B of the Securities Exchange Act of 1934, as amended, and the related final rules)), 
or agent or fiduciary, for the City, or any other Person, (ii) the Bank has no fiduciary duty 
pursuant to Section 15B of the Securities Exchange Act of 1934 as amended, 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) and (iii) neither the Bank nor any 
of its affiliates has any obligation to the City with respect to the transactions contemplated 
hereby except those obligations expressly set forth herein and in the other Program Documents;
(c) the Bank and its affiliates may be engaged in a broad range of transactions that involve 
interests that differ from those of the City, and neither the Bank nor any of its affiliates has any 
obligation to disclose any of such interests to the City and (d) the Bank has not provided any 
advice or assumed any advisory or fiduciary responsibility in favor of the City with respect to the 
transaction contemplated hereby and the discussions, undertakings and procedures leading 
thereto (whether or not the Bank, or any affiliate of the Bank, has provided other services or 
advised, or is currently providing other services or advising the City on other matters) and the 
Bank is not recommending that the City take an action with respect to the transaction described 
in this Agreement and the other Program Documents.

Arm ’s-Length Transaction. In connection with all aspects of each

Section 9.18.
entirety the Original Reimbursement Agreement and from and after the Closing Date all 
references made to the Original Reimbursement Agreement in any Document or in any other 
instrument or document shall without more, be deemed to refer to this Agreement. This 
Agreement shall become effective and supersede all provisions of the Original Reimbursement 
Agreement upon the execution of this Agreement by each of the parties hereto and the 
fulfillment of all conditions precedent hereof but is not intended to be or operate as a novation or 
an accord and satisfaction of the Original Reimbursement Agreement or the indebtedness, 
obligations and liabilities of the City evidenced or provided for thereunder.

Amendment and Restatement. This Agreement amends and restates in its

[Remainder of page intentionally left blank]
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In Witness Whereof, the City and the Bank have duly executed this Agreement as of 
the date first above written.

City of Los Angeles

By:
Name:
Title:

APPROVED AS TO FORM: 
Michael N. Feuer, City Attorney

Date: October _ ,2018

By
Deputy/Assistant City Attorney

Barclays Bank PLC

By:
James Saakvitne 
Authorized Signatory for and on 
behalf of Barclays Bank PLC

Name:
Title:

[Signature Page to Amended and Restated Reimbursement Agreement]



Exhibit A

[Form of Tier One Stop Issuance Instruction]

[Dated Date]

City of Los Angeles/CAO,
200 North Main Street, Room 1500 
Los Angeles, California 90012 
Attention: Natalie Brill

U.S. Bank National Association, 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: MMI Settlement Dept.

City of Los Angeles
Wastewater System Commercial Paper Revenue Notes 

Tax-Exempt Series A-l Notes and Taxable Series B-l Notes

Re:

Ladies and Gentlemen:

Pursuant to Sections 3.02(b) and 7.02(b) of that certain Amended and Restated 
Reimbursement Agreement, dated as of October 1, 2018 (the “Reimbursement Agreement ”), by 
and between the City of Los Angeles (the “City ”) and the undersigned, as Bank, you arc hereby 
notified that (a) either (1) an “Event of Default” under Section 7.010 °f the Reimbursement 
Agreement has occurred and is now continuing or (2) one or more of the representations and 
warranties of the City set forth in the Reimbursement Agreement, are in the reasonable opinion 
of the Bank, no longer true and correct in all material respects; (b) upon receipt of this notice, (i) 
no new Commercial Paper Notes, as defined in the Reimbursement Agreement, shall be issued or 
authenticated on or after the date hereof, (ii) the Stated Amount of the Letter of Credit shall be 
permanently reduced to the principal amount of Commercial Paper Notes outstanding on the date 
of your receipt this Tier One Stop Issuance Instruction plus interest thereon to maturity 
("Outstanding Notice Amount”), (iii) the Stated Amount of the Letter of Credit shall be further 
permanently reduced following the Bank honoring the related Drawing upon the maturity of any
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such Commercial Paper Notes (or with respect to the Tier One Final Drawing Notice, upon the 
Bank honoring the final Drawing), and shall be further permanently reduced from time to time as 
otherwise may be provided in the Letter of Credit and (iv) the Stated Amount shall no longer be 
reinstated following any Drawings. Capitalized terms used herein and not defined herein having 
their respective meanings set forth in the Reimbursement Agreement.

This Tier One Stop Issuance Instruction shall remain in effect unless you have received 
written notification from us that this Tier One Stop Issuance Instruction has been rescinded.

Very truly yours,

Barclays Bank PLC, as Bank

By:
Name:
Title:

Accepted and Acknowledged By:

U.S. Bank National Association, as Issuing and Paying Agent, hereby accepts this Tier One Stop
(the “Acceptance Date ’’) and acknowledges that 

it has ceased issuing Commercial Paper Notes as of the Acceptance Date; provided, however, 
that the failure of U.S. Bank National Association to acknowledge this Tier One Stop Issuance 
Instruction shall not affect the effectiveness of this Tier One Stop Issuance Instruction. U.S. 
Bank Trust National Association, as Issuing and Paying Agent, hereby certifies that the 
Outstanding Notice Amount (which is the principal amount of Commercial Paper Notes
outstanding as of the Acceptance Date plus interest thereon to maturity) equals $_____________ ,
and therefore the Stated Amount of the Letter of Credit is hereby permanently reduced to such 
amount as of the Acceptance Date.

Issuance Instruction on , 20.

U.S. Bank National Association, as Issuing and Paying Agent

By
Name
Title

[dealer]

[RATING AGENCIESl

cc:
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Exhibit B

[Form of Bank Note]

Amended and Restated Bank Note

$109,000,000 Maximum Principal Amount October 23, 2018

For Value Received, the undersigned, the City of Los Angeles (the “Borrower”), 
hereby promises to pay to the order of Barclays Bank PLC (the “Bank”) at its principal office 
at 745 Seventh Avenue, 19th Floor, New York, New York 10019, in the manner and on the 
dates provided in the hereinafter defined Agreement in lawful money of the United States of 
America and in immediately available funds, the principal amount equal to the aggregate 
unreimbursed amount of the Advances made by the Bank pursuant to the Agreement not to 
exceed One Hundred Nine Million Dollars ($109,000,000) Terms used herein and not otherwise 
defined herein shall have the meanings assigned to them in the Amended and Restated 
Reimbursement Agreement, dated as of October 1, 2018 (as the same may be amended, modified 
or restated, the “Agreement”), by and between the Borrower and the Bank, as from time to time 
in effect.

The Borrower further promises to pay interest from the date hereof on the outstanding 
principal amount hereof and unpaid interest hereon from time to time at the rates and times and 
in all cases in accordance with the terms of the Agreement. The Bank may endorse its records 
relating to this Bank Note with appropriate notations evidencing the Advances under the 
Agreement and payments of principal hereunder as contemplated by the Agreement.

This Bank Note is issued pursuant to, is entitled to the benefits of, and is subject to, the 
provisions of the Agreement and that certain (i) that certain Wastewater System Subordinate 
Revenue Bonds General Resolution, adopted March 26, 1991 (the “Subordinate General 
Resolution”), as amended from time to time, including by that Fifteenth Supplemental 
Resolution adopted December 11, 2012 (the “15th Supplemental Resolution”), as amended and 
restated by that certain Amended and Restated Fifteenth Supplemental Resolution adopted on 
May 7, 2013 {“A&R 15th Supplemental Resolution”), as further amended by that certain 
Eighteenth Supplemental Resolution adopted November 25, 2015 (the “18th Supplemental 
Resolution”), that certain Twentieth Supplemental Resolution adopted December 11, 2015 (the 
“20th Supplemental Resolution ”), and that certain Twenty-Third Supplemental Resolution
adopted October __, 2018 (the “23rd Supplemental Resolution” together with the 18
Supplemental Resolution, the 15th Supplemental Resolution, the A&R 15th Supplemental 
Resolution and the 20th Supplemental Resolution, and as further amended, restated, 
supplemented or otherwise modified in accordance with the terms thereof, the “Supplemental 
Resolutions ”, and collectively with the Subordinate General Resolution as heretofore amended 
and as the same may be amended, modified or restated in accordance with the terms thereof, the 

“Resolution ”) and (ii) that certain Amended and Restated Issuing and Paying Agent Agreement, 
dated as of October 1, 2018 (as the same may be amended, modified or restated, the “Issuing and 
Paying Agent Agreement”), by and between the City and U.S. Bank National Association, as

th

Exhibit B
(to Reimbursement Agreement)



Issuing and Paying Agent and its successors and assigns (the “Issuing and Paying Agent”). The 
principal of this Bank Note is subject to prepayment in whole or in part in accordance with the 
terms of the Agreement.

The parties hereto, including the undersigned maker and all guarantors, endorsers and 
pledgors that may exist at any time with respect hereto, hereby waive presentment, demand, 
notice, protest and all other demands and notices in connection with the delivery, acceptance, 
performance and enforcement of this Bank Note and assent to the extensions of the time of 
payment or forbearance or other indulgence without notice.

This Bank Note and the obligations of the borrower hereunder shall for all purposes be 
governed by and interpreted and determined in accordance with the laws of the State of 
California (excluding the laws applicable to conflicts or choice of law).

Neither the faith and the credit nor the taxing power of the city of Los 
Angeles, the state of California or any public agency, other than the borrower to 
the extent of the Revenues, is pledged to the payment of the principal of or interest 
on this note. None of the properties of the airport system are subject to any 
mortgage or other lien for the benefit of the bank, the borrower has no power of
TAXATION.

This note and the interest thereon is junior and subordinate in all respects to 
the Senior Lien Bonds as to lien on and source and security for payment from the 
Revenues.
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In Witness Whereof, the Borrower has caused this Bank Note to be signed in its name 
as an instrument by its duly authorized officer on the date and in the year first above written.

CITY OF LOS ANGELES

By
[Assistant City Administrative Officer]

Attest:

By
[City Clerk]
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Exhibit C

[Form Of Request For Extension]

Barclays Bank PLC 
745 Seventh Avenue, 19th Floor 
New York, New York 10019 
Attention:
Telephone:
Facsimile:

James Saakvitne 
(212) 528-1053 
(917) 254-1353

Via Facsimile to (917) 254-1353cc:

Request for Extension of Irrevocable Transferable 
Direct-Pay Letter of Credit No. SB-02224

Re:

Ladies and Gentlemen:

Pursuant to Section 2.12 of that certain Amended and Restated Reimbursement 
Agreement, dated as of October 1, 2018 (the “Reimbursement Agreement”), by and between the 
City of Los Angeles (the “City”) and Barclays Bank PLC (the “Bank”), the City hereby requests 
that the Letter of Credit Expiration Date be extended for a one-year extension. All capitalized 
terms contained herein which are not specifically defined herein shall be deemed to have the 
definition set forth in the Reimbursement Agreement.

The Bank is requested to notify the City of its decision with respect to this request for
extension within [___ ] days of the date of receipt of all information necessary, in the Bank’s
reasonable judgment, to permit the Bank to make an informed credit decision. If the Bank fails
to notify the City of its decision within such [___]-day period, the Bank shall be deemed to have
rejected such request.

Very truly yours,

City of Los Angeles

By:
Name:
Title:

[Issuing and Paying Agent],
as Issuing and Paying Agent

cc:

Exhibit C
(to Reimbursement Agreement)



Exhibit D

Section 10.8.3 of the Los Angeles Administrative Code

Sec. 10.8.3. Equal Employment Practices Provisions.

Every non-construction contract with or on behalf of the City of Los Angeles for which the consideration is $1,000 
or more, and every construction contract for which the consideration is $1,000 or more, shall contain the following 
provisions, which shall be designated as the EQUAL EMPLOYMENT PRACTICES provision of such contract;

A. During the performance of this contract, the contractor agrees and represents that it will provide equal 
employment practices and the contractor and each subcontractor hereunder will ensure that in his or her 
employment practices persons are employed and employees are treated equally and without regard to or because of 
race, religion, ancestry, national origin, sex, sexual orientation, age. disability, marital status or medical condition.

1. This provision applies to work or service performed or materials manufactured or assembled in the United
States.

2. Nothing in this section shall require or prohibit the establishment of new classifications of employees in any 
given craft, work or service category.

3. The contractor agrees to post a copy of Paragraph A hereof in conspicuous places at its place of business 
available to employees and applicants for employment.

B. The contractor will, in all solicitations or advertisements for employees placed by or on behalf of the 
contractor, state that all qualified applicants will receive consideration for employment without regard to their race, 
religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical condition.

C. As part of the City’s supplier registration process, and/or at the request of the awarding authority, or the 
Board of Public Works, Office of Contract Compliance, the contractor shall certify in the specified format that he or 
she has not discriminated in the performance of City contracts against any employee or applicant for employment on 
the basis or because of race, religion, national origin, ancestry, sex, sexual orientation, age, disability, marital status 
or medical condition.

D. The contractor shall permit access to and may be required to provide certified copies of all of his or her 
records pertaining to employment and to employment practices by the awarding authority or the Office of Contract 
Compliance for the purpose of investigation to ascertain compliance with the Equal Employment Practices 
provisions of City contracts. On their or either of their request the contractor shall provide evidence that he or she 
has or will comply therewith.

E. The failure of any contractor to comply with the Equal Employment Practices provisions of this contract 
may be deemed to be a material breach of City contracts. Such failure shall only be established upon a finding to 
that effect by the awarding authority, on the basis of its own investigation or that of the Board of Public Works, 
Office of Contract Compliance. No such finding shall be made or penalties assessed except upon a full and fair 
hearing after notice and an opportunity to be heard has been given to the contractor.

F. Upon a finding duly made that the contractor has failed to comply with the Equal Employment Practices 
provisions of a City contract, the contract may be forthwith canceled, terminated or suspended, in whole or in part, 
by the awarding authority, and all monies due or to become due hereunder may be forwarded to and retained by the 
City of Los Angeles. In addition thereto, such failure to comply may be the basis for a determination by the 
awarding authority or the Board of Public Works that the said contractor is an irresponsible bidder or proposer 
pursuant to the provisions of Section 371 of the Charter of the City of Los Angeles. In the event of such a 
determination, such contractor shall be disqualified from being awarded a contract with the City of Los Angeles for 
a period of two years, or until the contractor shall establish and carry out a program in conformance with the 
provisions hereof.

G. Notwithstanding any other provision of this contract, the City of Los Angeles shall have any and all other 
remedies at law or in equity for any breach hereof.

H. The Board of Public Works shall promulgate rules and regulations through the Office of Contract 
Compliance, aid provide necessary forms and required language to the awarding authorities to be included in City 
Request for Bids or Request for Proposal packages or in supplier registration requirements for the implementation of 
the Equal Employment Practices provisions of this contract, and such niles and regulations and forms shall, so far as 
practicable, be similar to those adopted in applicable Federal Executive orders. No other rules, regulations or forms 
may be used by an awarding authority of the City to accomplish the contract compliance program.



I. Nothing contained in this contract shall be construed in any manner so as to require or permit any act which 
is prohibited by law.

J. At the time a supplier registers to do business with the City, or when an individual bid or proposal is 
submitted, the contractor shall agree to adhere to the Equal Employment Practices specified herein during the 
performance or conduct of City Contracts.

K. Equal Employment Practices shall, without limitation as to the subject or nature of employment activity, be 
concerned with such employment practices as:

1. Hiring practices;
2. Apprenticeships where such approved programs are functioning, and other on-the-job training for non- 

apprenticeable occupations;
3. Training and promotional opportunities; and
4. Reasonable accommodations for persons with disabilities.
L. All contractors subject to the provisions of this section shall include a like provision in all subcontracts 

awarded for work to be performed under the contract with the City and shall impose the same obligations, including 
but not limited to filing and reporting obligations, on the subcontractors as are applicable to the contractor. Failure 
of the contractor to comply with this requirement or to obtain the compliance of its subcontractors with all such 
obligations shall subject the contractor to the imposition of any and all sanctions allowed by law, including but not 
limited to termination of the contractor’s contract with the City.
SECTION HISTORY
Amended by: Ord. No. 147,030, Eff. 4-28-75; Paragraphs A., B., C., Ord. No. 164,516, Eff. 4-13-89; Paragraphs C., 
Ord. No. 168,244, Eff. 10-18-92; Ord. No. 173,186, Eff. 5-22-00; Subsec. F Ord. No. 173,285, Eff. 6-26-00, Oper. 
7-1-00.
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Exhibit E

Section 10.8.4 of the Los Angeles Administrative Code

Sec. 10.8.4. Affirmative Action Program Provisions

Every non-construction contract with or on behalf of the City of Los Angeles for which the consideration is 
$100,000 or more and every construction contract with or on behalf of the City of Los Angeles for which the 
consideration is $5,000 or more shall contain the following provisions which shall be designated as the 
AFFIRMATIVE ACTION PROGRAM provisions of such contract:

A. During the performance of a City contract, the contractor certifies and represents that the contractor and 
each subcontractor hereunder will adhere to an affirmative action program to ensure that in its employment 
practices, persons are employed and employees are treated equally and without regard to or because of race, 
religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical condition,

1. This provision applies to work or services performed or materials manufactured or assembled in the United
States,

2. Nothing in this section shall require or prohibit the establishment of new classifications of employees in any 
given craft, work or service category.

3. The contractor shall post a copy of Paragraph A hereof in conspicuous places at its place of business 
available to employees and applicants for employment,

B. The contractor will, in all solicitations or advertisements for employees placed by or on behalf of the 
contractor, state that all qualified applicants will receive consideration for employment without regard to their race, 
religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical condition.

C. As part of the City’s supplier registration process, and/or at the request of the awarding authority or the 
Office of Contract Compliance, the contractor shall certify on an electronic or hard copy form to be supplied, that 
the contractor has not discriminated in the performance of City contracts against any employee or applicant for 
employment on the basis or because of race, religion, ancestry, national origin, sex, sexual orientation, age, 
disability, marital status or medical condition.

D. The contractor shall permit access to and may be required to provide certified copies of all of its records 
pertaining to employment and to its employment practices by the awarding authority or the Office of Contract 
Compliance, for the purpose of investigation to ascertain compliance with the Affirmative Action Program 
provisions of City contracts, and on their or either of their request to provide evidence that it has or will comply 
therewith.

E. The failure of any contractor to comply with the Affirmative Action Program provisions of City contracts 
may be deemed to be a material breach of contract. Such failure shall only be established upon a finding to that 
effect by the awarding authority, on the basis of its own investigation or that of the Board of Public Works, Office of 
Contract Compliance. No such finding shall be made except upon a full and fair hearing after notice and an 
opportunity to be heard has been given to the contractor.

F. Upon a finding duly made that the contractor has breached the Affirmative Action Program provisions of a 
City contract, the contract may be forthwith cancelled, terminated or suspended, in whole or in part, by the awarding 
authority, and all monies due or to become due hereunder may be forwarded to and retained by the City of Los 
Angeles. In addition thereto, such breach may be the basis for a determination by the awarding authority or the 
Board of Public Works that the said contractor is an irresponsible bidder or proposer pursuant to the provisions of 
Section 371 of the Los Angeles City Charter. In the event of such determination, such contractor shall be 
disqualified from being awarded a contract with the City of Los Angeles for a period of two years, or until he or she 
shall establish and carry out a program in conformance with the provisions hereof.

G. In the event of a finding by the Fair Employment and Housing Commission of the State of California, or the 
Board of Public Works of the City of Los .Angeles, or any court of competent jurisdiction, that the contractor has 
been guilty of a willful violation of the California Fair Employment and Housing Act, or the Affirmative Action 
Program provisions of a City contract, there may be deducted from the amount payable to the contractor by the City 
of Los Angeles under the contract, a penalty of TEN DOLLARS ($10.00) for each person for each calendar day on 
which such person was discriminated against in violation of the provisions of a City contract.

H. Notwithstanding any other provisions of a City contract, the City of Los Angeles shall have any and all 
other remedies at law or in equity for any breach hereof.



I. The Public Works Board of Commissioners shall promulgate rules and regulations through the Office of 
Contract Compliance and provide to the awarding authorities electronic and hard copy forms for the implementation 
of the Affirmative Action Program provisions of City contracts, and rules and regulations and forms shall, so far as 
practicable, be similar to those adopted in applicable Federal Executive Orders. No other rules, regulations or forms 
may be used by an awarding authority of the City to accomplish this contract compliance program.

J. Nothing contained in City contracts shall be construed in any manner so as to require or permit any act 
which is prohibited by law.

K. The contractor shall submit an Affirmative Action Plan which shall meet the requirements of this chapter at 
the time it submits its bid or proposal or at the time it registers to do business with the City. The plan shall be 
subject to approval by the Office of Contract Compliance prior to award of the contract. The awarding authority 
may also require contractors and suppliers to take part in a pre-registration, pre-bid, pre-proposal, or pre-award 
conference in order to develop, improve or implement a qualifying Affirmative Action Plan. Affirmative Action 
Programs developed pursuant to this section shall be effective for a period of twelve months from the date of 
approval by the Office of Contract Compliance. In case of prior submission of a plan, the contractor may submit 
documentation that it has an Affirmative Action Plan approved by the Office of Contract Compliance within the 
previous twelve months. If the approval is 30 days or less from expiration, the contractor must submit a new Plan 
to the Office of Contract Compliance and that Plan must be approved before the contract is awarded.

(1) Every contract of $5,000 or more which may provide construction, demolition, renovation, conservation or 
major maintenance of any kind shall in addition comply with the requirements of Section 10.13 of the Los Angeles 
Administrative Code.

(2) A contractor may establish and adopt as its own Affirmative Action Plan, by affixing his or her signature 
thereto, an Affirmative Action Plan prepared and furnished by the Office of Contract Compliance, or it may prepare 
and submit its own Plan for approval.

L. The Office of Contract Compliance shall annually supply the awarding authorities of the City with a list of 
contractors and suppliers who have developed Affirmative Action Programs. For each contractor and supplier the 
Office of Contract Compliance shall state the date the approval expires. The Office of Contract Compliance shall not 
withdraw its approval for any Affirmative Action Plan or change the Affirmative Action Plan after the date of 
contract award for the entire contract term without the mutual agreement of the awarding authority and the 
contractor.

M. The Affirmative Action Plan required to be submitted hereunder and the pre-registration, pre-bid, pre
proposal or pre-award conference which may be required by the Board of Public Works, Office of Contract 
Compliance or the awarding authority shall, without limitation as to the subject or nature of employment activity, be 
concerned with such employment practices as:

1. Apprenticeship where approved programs are functioning, and other on-the-job training for non- 
apprenticeable occupations;

2. Classroom preparation for the job when not apprenticeable;
3. Pre-apprenticeship education and preparation;
4. Upgrading training and opportunities;
5. Encouraging the use of contractors, subcontractors and suppliers of all racial and ethnic groups, provided, 

however, that any contract subject to this ordinance shall require the contractor, subcontractor or supplier to provide 
not less than the prevailing wage, working conditions and practices generally observed in private industries in the 
contractor’s, subcontractor’s or supplier’s geographical area for such work;

6. The entry of qualified women, minority and all other journeymen into the industry; and
7. The provision of needed supplies or job conditions to permit persons with disabilities to be employed, and 

minimize the impact of any disability.
N. Any adjustments which may be made in the contractor’s or supplier’s work force to achieve the 

requirements of the City’s Affirmative Action Contract Compliance Program in purchasing and construction shall be 
accomplished by either an increase in the size of the work force or replacement of those employees who leave the 
work force by reason of resignation, retirement or death and not by termination, layoff, demotion or change in grade.

O. Affirmative Action Agreements resulting from the proposed Affirmative Action Plan or the pre
registration, pre-bid, pre-proposal or pre-award conferences shall not be confidential and may be publicized by the 
contractor at his or her discretion. Approved Affirmative Action Agreements become the property of the City and 
may be used at the discretion of the City in its Contract Compliance Affirmative Action Program.

P. This ordinance shall not confer upon the City of Los Angeles or any Agency, Board or Commission thereof 
any power not otherwise provided by law to determine the legality of any existing collective bargaining agreement
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and shall have application only to discriminatory employment practices by contractors or suppliers engaged in the 
performance of City contracts.

All contractors subject to the provisions of this section shall include a like provision in all subcontracts 
awarded for work to be performed under the contract with the City and shall impose the same obligations, including 
but not limited to filing and reporting obligations, on the subcontractors as are applicable to the contractor. Failure 
of the contractor to comply with this requirement or to obtain the compliance of its subcontractors with all such 
obligations shall subject the contractor to the imposition of any and all sanctions allowed by law, including but not 
limited to termination of the contractor’s contract with the City.
SECTION HISTORY
Amended by Ord. No. 147,030, Eff. 4-28-75; Paragraphs A., B., C., Ord, No. 164,516, Eff. 4-13-89; Paragraphs B. 
and C., Ord. No. 168,244, Eff. 10-18-92; Title and Section, Ord. No. 173,186, Eff. 5-22-00; Subsec. F, Ord. No. 
173,285, Eff 6-26-00, Oper. 7-1-00.]

Q.
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Exhibit F

Section 10.10 of the Los Angeles Administrative Code

Sec. 10.10 Child Support Assignment Orders

a. Definitions.
1. Awarding Authority means a subordinate or component entity or person of the City (such as a City department or 

Board of Commissioners) that has the authority to enter into a contract or agreement for the provision of goods or services 
on behalf of the City of Los Angeles.

2. Contract means any agreement, franchise, lease or concession including an agreement for any occasional 
professional or technical personal services, the performance of any work or service, the provision of any materials or 
supplies, or the rendering of any service to the City of Los Angeles or to the public which is let, awarded or entered into 
with, or on behalf of, the City of Los Angeles or any awarding authority thereof.

3. Contractor means any person, firm, corporation, partnership or any combination thereof which submits a bid or 
proposal or enters into a contract with any awarding authority of the City of Los Angeles.

4. Subcontractor means any person, firm, corporation, partnership or any combination thereof who enters into a 
contract with a contractor to perform or provide a portion of any contract with the City,

5. Principal Owner means any person who owns an interest of 10 percent or more in a contractor or subcontractor 
as defined herein.

b. Mandatory Contract Provisions. Every contract that is let, awarded or entered into with or on behalf of the City 
of Los Angeles shall contain a provision obligating the contractor or subcontractor to fully comply with all applicable 
State and Federal employment reporting requirements for the contractor or subcontractor’s employees. The contractor or 
subcontractor will also be required to certify that the principal owner(s) thereof are in compliance with any Wage and 
Earnings Assignment Orders and Notices of Assignment applicable to them personally, that the contractor or 
subcontractor will fully comply with all lawfully served Wage and Earnings Assignment Orders and Notices of 
Assignments in accordance with California Family Code §§5230 et seq. and that the contractor or subcontractor will 
maintain such compliance throughout the term of the contract.

Failure of a contractor or subcontractor to comply with all applicable reporting requirements or to implement lawfully 
served Wage and Earnings Assignments or Notices of Assignment or failure of the principal owner(s) to comply with any 
Wage and Earnings Assignments or Notices of Assignment applicable to them personally shall constitute a default under 
the contract. Failure of the contractor or subcontractor or principal owner thereof to cure the default within 90 days of 
notice of such default by the City shall subject the contract to termination.

c. Notice to Bidders. Each awarding authority shall be responsible for giving notice of the provisions of this 
ordinance to those who bid on, or submit proposals for, prospective contracts with the City.

d. Current Contractor Compliance. Within 30 days of the operative date of this ordinance, the City, through its 
operating departments, shall serve upon existing contractors a written request that they and their subcontractors (if any) 
comply with all applicable State and Federal employment reporting requirements for the contractor and subcontractor’s 
employees, that they certify that the principal owner(s) of the contractor and any subcontractor are in compliance with any 
Wage and Earnings Assignment Orders and Notices of Assignment applicable to them personally, that the contractor and 
subcontractor will fully comply with all lawfully served Wage and Earnings Assignment Orders and Notices of 
Assignments in accordance with California Family Code §§5230 et seq. and that the contractor and subcontractor will 
maintain such compliance throughout the term of the contract.

e. City’s Compliance with California Family Code. The City shall maintain its compliance with the provisions of 
California Family Code §§5230 et seq. and all other applicable law regarding its obligations as an employer to implement 
lawfully served Wage and Earnings Assignments and Notices of Assignment.

f. Report of Employees’ Names to District Attorney.
1. The City shall maintain its current practice of assisting the District Attorney’s support enforcement activities by 

annually reporting to the Los Angeles County District Attorney the names of all of its employees and retirees so that the 
District Attorney may identify those employees and retirees subject to Wage and Earnings Assignment Orders and Notices 
of Assignment and may establish court orders for support, where appropriate. Should the District Attorney so request it, 
the City will provide such information on a more frequent basis.

2. All applicants for employment with the City of Los Angeles will be asked to acknowledge their responsibility to 
comply with any court-ordered support obligations and will be advised of the City’s practice of assisting the District 
Attorney as described in the provisions of Subsection f.l., above.
SECTION HISTORY
Added by Ord. No. 172,401, Eff.2-13-99.



Exhibit G

Section 10.37 of the Los Angeles Administrative Code

Sec. 10.37. Legislative Findings

The City awards many contracts to private firms to provide services to the public and to City government. Many 
lessees or licensees of City property perform services that affect the proprietary interests of City government in that 
their performance impacts the success of City operations. The City also provides financial assistance and funding to 
others for the purpose of economic development or job growth. The City expends grant funds under programs 
created by the federal and state governments. Such expenditures serve to promote the goals established for those 
programs by such governments and similar goals of the City. The City intends that the policies underlying this 
article serve to guide the expenditure of such funds to the extent allowed by the laws under which such grant 
programs are established.

Experience indicates that procurement by contract of services has all too often resulted in the payment by service 
contractors to their employees of wages at or slightly above the minimum required by federal and state minimum 
wage laws. Such minimal compensation tends to inhibit the quantity and quality of services rendered by such 
employees to the City and to the public. Underpaying employees in this way fosters high turnover, absenteeism, and 
lackluster performance. Conversely, adequate compensation promotes amelioration of these undesirable conditions. 
Through this article the City intends to require service contractors to provide a minimum level of compensation that 
will improve the level of services rendered to and for the City.

The inadequate compensation typically paid today also fails to provide service employees with resources 
sufficient to afford life in Los Angeles. It is unacceptable that contracting decisions involving the expenditure of 
City funds should foster conditions placing a burden on limited social services. The City, as a principal provider of 
social support services, has an interest in promoting an employment environment that protects such limited 
resources. In requiring the payment of a higher minimum level of compensation, this article benefits that interest.

Nothing less than the living wage should be paid by the recipients of City financial assistance themselves. 
Whether they be engaged in manufacturing or some other line of business, the City does not wish to foster an 
economic climate where a lesser wage is all that is offered to the working poor. The same adverse social 
consequences from such inadequate compensation emanate just as readily from manufacturing, for example, as 
service industries. This article is meant to protect these employees as well.

The City holds a proprietary interest in the work performed by many employees employed by lessees and 
licensees of City property and by their service contractors and subcontractors. In a very real sense, the success or 
failure of City operations may turn on the success or failure of these enterprises, for the City has a genuine stake in 
how the public perceives the services rendered for them by such businesses. Inadequate compensation of these 
employees adversely impacts the performance by the City’s lessee or licensee and thereby does the same for the 
success of City operations. By the 1998 amendment to this article, recognition is given to the prominence of this 
interest at those facilities visited by the public on a frequent basis, including but not limited to, terminals at Los 
Angeles International Airport, Ports O’Call Village in San Pedro, and golf courses and recreation centers operated 
by the Department of Recreation and Parks. This article is meant to cover all such employees not expressly 
exempted.

Requiring payment of the living wage serves both proprietary and humanitarian concerns of the City. Primarily 
because of the latter concern and experience to date regarding the failure of some employers to honor their 
obligation to pay the living wage, the 1998 amendments introduce additional enforcement mechanisms to ensure 
compliance with this important obligation. Non-complying employers must now face the prospect of paying civil 
penalties, but only if they fail to cure non-compliance after having been given formal notice thereof. Where non
payment is the issue, employers who dispute determinations of non-compliance may avoid civil penalties as well by 
paying into a City holding account the monies in dispute. Employees should not fear retaliation, such as by losing 
their jobs, simply because they claim their right to the living wage, irrespective of the accuracy of the claim. The 
1998 amendments strengthen the prohibition against retaliation to serve as a critical shield against such employer 
misconduct.
SECTION HISTORY
Article and Section Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.



Sec. 10.37.1. Definitions

The following definitions shall apply throughout this article:
’Airport” means the Department of Airports and each of the airports which it operates.
’Airport Employer” means an Employer, as the term is defined in this section, at the Airport.
’Airport Employee” means an Employee, as the term is defined in this section, of an Airport Employer. 
’Awarding authority” means that subordinate or component entity or person of the City (such as a 

department) or of the financial assistance recipient that awards or is otherwise responsible for the administration of a 
service contract or public lease or license, or, where there is no such subordinate or component entity or person, then 
the City or the City financial assistance recipient.

’City” means the City of Los Angeles and all awarding authorities thereof, including those City 
departments which exercise independent control over their expenditure of funds, but excludes the Community 
Redevelopment Agency of the City of Los Angeles (“CRA”). The CRA is urged, however, to adopt a policy similar 
to that set forth in this article.

City financial assistance recipient” means any person who receives lfom the City discrete financial 
assistance for economic development or job growth expressly articulated and identified by the City, as contrasted 
with generalized financial assistance such as through tax legislation, in accordance with the following monetary 
limitations. Assistance given in the amount of one million dollars (SI,000,000) or more in any twelve-month period 
shall require compliance with this article for five years from the date such assistance reaches the one million dollar 
(SI,000,000) threshold. For assistance in any twelve-month period totaling less than one million dollars 
(SI,000,000) but at least one hundred thousand dollars ($100,000), there shall be compliance for one year if at least 
one hundred thousand dollars ($100,000) of such assistance is given in what is reasonably contemplated at the time 
to be on a continuing basis, with the period of compliance beginning when the accrual during such twelve-month 
period of such continuing assistance reaches the one-hundred thousand dollar ($100,000) threshold.

Categories of such assistance include, but are not limited to, bond financing, planning assistance, tax increment 
financing exclusively by the City, and tax credits, and shall not include assistance provided by the Community 
Development Bank. City staff assistance shall not be regarded as financial assistance for purposes of this article. A 
loan shall not be regarded as financial assistance. The forgiveness of a loan shall be regarded as financial 
assistance. A loan shall be regarded as financial assistance to the extent of any differential between the amount of 
the loan and the present value of the payments thereunder, discounted over the life of the loan by the applicable 
federal rate as used in 26 U.S.C. Sections 1274(d), 7872(f). A recipient shall not be deemed to include lessees and 
sublessees.

A recipient shall be exempted from application of this article if:
(1) it is in its first year of existence, in which case the exemption shall last for one (1) year,
(2) it employs fewer than five (5) employees for each working day in each of twenty (20) or more calendar 

weeks in the current or preceding calendar year, or
(3) it obtains a waiver as provided herein.
A recipient - who employs the long-term unemployed or provides trainee positions intended to prepare 

employees for permanent positions, and who claims that compliance with this article would cause an economic 
hardship - may apply in writing to the City department or office administering such assistance, which department or 
office which shall forward such application and its recommended action on it to the City Council. Waivers shall be 
effected by Council resolution.

Contractor” means any person that enters into:
(1) a service contract with the City,
(2) a service contract with a proprietary lessee or licensee or sublessee or sublicensee, or
(3) a contract with a City financial assistance recipient to assist the recipient in performing the work for which 

the assistance is being given. Vendors, such as service contractors, of City financial assistance recipients shall not be 
regarded as contractors except to the extent provided in Subsection (i).*
^Technical correction due to re-lettering of subsections: “Subsection (f)” corrected to “Subsection (i)”.

Designated Administrative Agency (DAA)” means the Department of Public Works, Bureau of Contract 
Administration, who shall bear administrative responsibilities under this article.

(i) ’’Employee” means any person - who is not a managerial, supervisory, or confidential employee and who is 
not required to possess an occupational license - who is employed

(a)
(b)
(c)
(d)

(e)

(f)

(g)

(h)
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(1) as a service employee of a contractor or subcontractor on or under the authority of one or more service 
contracts and who expends any of his or her time thereon, including but not limited to: hotel employees, restaurant, 
food service or banquet employees; janitorial employees; security guards; parking attendants; nonprofessional health 
care employees; gardeners; waste management employees; and clerical employees;

(2) as a service employee - of a public lessee or licensee, of a sublessee or sublicensee, or of a service 
contractor or subcontractor of a public lessee or licensee, or sublessee or sublicensee - who works on the leased or 
licensed premises;

(3) by a City financial assistance recipient who expends at least half of his or her time on the funded project; or
(4) by a service contractor or subcontractor of a City financial assistance recipient and who expends at least 

half of his or her time on the premises of the City financial assistance recipient directly involved with the activities 
funded by the City.

Employer” means any person who is a City financial assistance recipient, contractor, subcontractor, public 
lessee, public sublessee, public licensee, or public sublicensee and who is required to have a business tax registration 
certificate by Los Angeles Municipal Code §§ 21.00 - 21.198 or successor ordinance or, if expressly exempted by 
the Code from such tax, would otherwise be subject to the tax but for such exemption; provided, however, that 
corporations organized under §501 (c)(3) of the United States Internal Revenue Code of 1954,26 U.S.C, §501(c)(3), 
whose chief executive officer earns a salary which, when calculated on an hourly basis, is less than eight (8) times 
the lowest wage paid by the corporation, shall be exempted as to all employees other than child care workers.

(k) ’’Person” means any individual, proprietorship, partnership, joint venture, corporation, limited liability 
company, trust, association, or other entity that may employ individuals or enter into contracts.

Public lease or license”.

0)

(1)
(a) Except as provided in (l)(b)*f “Public lease or license” means a lease or license of City property on which 

services are rendered by employees of the public lessee or licensee or sublessee or sublicensee, or of a contractor or 
subcontractor, but only where any of the following applies:
"Technical correction due to re-lettering of subsections: “(i)(b)” corrected to “(l)(b)”.

(1) The services are rendered on premises at least a portion of which is visited by substantial numbers of the 
public on a frequent basis (including, but not limited to, airport passenger terminals, parking lots, golf courses, 
recreational facilities); or

(2) Any of the services could feasibly be performed by City employees if the awarding authority had the 
requisite financial and staffing resources; or

(3) The DAA has determined in writing that coverage would further the proprietary interests of the City.
(b) A public lessee or licensee will be exempt from the requirements of this article subject to the following 

limitations:
(1) The lessee or licensee has annual gross revenues of less than the annual gross revenue threshold, three 

hundred fifty thousand dollars ($350,000), from business conducted on City property;
(2) The lessee or licensee employs no more than seven (7) people total in the company on and off City 

property;
(3) To qualify for this exemption, the lessee or licensee must provide proof of its gross revenues and number of 

people it employs in the company’s entire workforce to the awarding authority as required by regulation;
(4) Whether annual gross revenues are less than three hundred fifty thousand dollars ($350,000) shall be 

determined based on the gross revenues for the last tax year prior to application or such other period as may be 
established by regulation;

(5) The annual gross revenue threshold shall be adjusted annually at the same rate and at the same time as the 
living wage is adjusted under section 10.37.2 (a);

(6) A lessee or licensee shall be deemed to employ no more than seven (7) people if the company’s entire 
workforce worked an average of no more than one thousand two-hundred fourteen (1,214) hours per month for at 
least thTee-fourths (3/4) of the time period that the revenue limitation is measured;

(7) Public leases and licenses shall be deemed to include public subleases and sublicenses;
(8) If a public lease or license has a term of more than two (2) years, the exemption granted pursuant to this 

section shall expire after two (2) years but shall be renewable in two-year increments upon meeting the requirements 
therefor at the time of the renewal application or such period established by regulation.

(m) ’’Service contract” means a contract let to a contractor by the City primarily for the furnishing of services 
to or for the City (as opposed to the purchase of goods or other property or the leasing or renting of property) and 
that involves an expenditure m excess of twenty-five thousand dollars ($25,000) and a contract term of at least three 
(3) months; but only where any of the following applies:
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(1) at least some of the services rendered are rendered by employees whose work site is on property owned by 
the City,

(2) the services could feasibly be performed by City employees if the awarding authority had the requisite 
financial and staffing resources, or

(3) the DAA has determined in writing that coverage would further the proprietary interests of the City. 
Subcontractor” means any person not an employee that enters into a contract (and that employs

employees for such purpose) with
(1) a contractor or subcontractor to assist the contractor in performing a service contract or
(2) a contractor or subcontractor of a proprietary lessee or licensee or sublessee or sublicensee to perform or 

assist in performing services on the leased or licensed premises. Vendors, such as service contractors or 
subcontractors, of City financial assistance recipients shall not be regarded as subcontractors except to the extent 
provided in Subsection (i).*
^Technical correction due to re-lettering of subsections: “Subsection (f)” corrected to “Subsection (i)’\

'Willful violation” means that the employer knew of his, her, or its obligations under this article and 
deliberately failed or refused to comply with its provisions.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (e), Ord. No. 176,155, Eff. 9-22-04; Subsec. (e), 
Ord. No. 176,283, Eff. 12-25-04, Oper. 9-22-04; Subsecs, (a) through (1) re-lettered (d) through (o), respectively and 
new Subsecs, (a), (b), and (c) added, Ord. No. 180,877, Eff. 10-19-09.

(n)

(o)

Sec. 10.37.2. Payment of Minimum Compensation to Employees

(a) Wages. Employers shall pay Employees a wage of no less than the hourly rates set under the authority of 
this article. The initial rates were seven dollars and twenty-five cents (S7.25) per hour with health benefits, as 
described in this article, or otherwise eight dollars and fitly cents ($8.50) per hour without health benefits. With the 
annual adjustment effective July 1,2009, together with all previous annual adjustments as provided by this 
subsection, such rates are ten dollars and thirty cents ($10.30) per hour with health benefits or, if health benefits are 
not provided, then fourteen dollars and eighty cents ($14.80) per hour for Airport Employees and eleven dollars and 
fifty-five cents ($11.55) per hour for all other Employees. The hourly rate with health benefits to be paid to all 
Employees and the hourly rate without health benefits to be paid to Airport Employees shall be adjusted annually to 
correspond with adjustments, if any, to retirement benefits paid to members of the Los Angeles City Employees 
Retirement $ystem (LACER$), made by the CERS Board of Administration under § 4.1040. The Office of 
Administrative and Research $ervices shall so advise the DAA of any such change by June 1 of each year and of the 
required new hourly rates, if any. On the basis of such report, the DAA shall publish a bulletin announcing the 
adjusted rates, which shall take effect upon such publication.

(b) Compensated Days Off. Employers shall provide at least twelve (12) compensated days off per year for 
sick leave, vacation, or personal necessity at the employee’s request. Employers shall also permit employees to take 
at least an additional ten (10) days a year of uncompensated time to be used for sick leave for the illness of the 
employee or a member of his or her immediate family where the employee has exhausted his or her compensated 
days off for that year.
SECTION HISTORY
Added by Ord, No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (a), Ord. No. 173,285, Eff. 6-26-00, Oper. 7-1
00; Subsec. (a), Ord. No. 180,877, Eff. 10-19-09.

Sec. 10.37.3 Health Benefits

(a) Health Benefits. The health benefits required by this article shall consist of the payment of at least four 
dollars and fifty cents ($4.50) per hour by Airport Employers and at least one dollar and twenty-five cents ($1.25) 
per hour by all other Employers towards the provision of health care benefits for Employees and their dependents. 
Proof of the provision of such benefits must be submitted to the awarding authority to qualify for the wage rate in 
Section 10.37(a) for Employees with health benefits. Airport Employees cannot waive the health benefits offered by 
an Airport Employer when the Airport Employer does not require an out-of-pocket contribution by the Airport 
Employee. Consistent with and as shall be reflected in the hourly rates payable to Airport Employees as provided in
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10.37.2(a) above, the amount of payment for health benefits by Airport Employers shall be adjusted annually to 
correspond with adjustments, if any, to retirement benefits paid to members of the Los Angeles City Employees 
Retirement System (LACERS), made by the CERS Board of Administration under § 4.1040. The Office of 
Administrative and Research Services shall so advise the DAA of any such change by June 1 of each year and of the 
required new hourly payments, if any. On the basis of such report, the DAA shall publish a bulletin announcing the 
adjusted payment, which shall take effect upon such publication.

(b) Periodic Review. At least once every three years, the Office of Administrative and Research Services 
shall review the health benefit payment by Airport Employers set forth in 10.37.3(a) to determine whether the 
payment accurately reflects the cost of health care and to assess the impacts of the health benefit payment on Airport 
Employers and Airport Employees and shall transmit a report with its findings to the Council,
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; In Entirety, Ord. No. 180,877, Eff. 10-19-09.

Sec. 10.37.4. Notifying Employees of their Potential Right to Federal Earned Income Credit

Employers shall inform employees making less than twelve dollars ($12) per hour of their possible right to the 
federal Earned Income Credit (“EIC”) under Section 32 of the Internal Revenue Code of 1954,26 U.S.C. Section 
32, and shall make available to employees forms informing them about the EIC and forms required to secure 
advance EIC payments from the employer.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.5. Retaliation Prohibited.

Neither an employer, as defined in this article, nor any other person employing individuals shall discharge, 
reduce in compensation, or otherwise discriminate against any employee for complaining to the City with regard to 
the employer’s compliance or anticipated compliance with this article, for opposing any practice proscribed by this 
article, for participating in proceedings related to this article, for seeking to enforce his or her rights under this article 
by any lawful means, or for otherwise asserting rights under this article.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.6. Enforcement.

(a) An employee claiming violation of this article may bring an action in the Municipal Court or Superior 
Court of the State of California, as appropriate, against an employer and may be awarded:

(1) For failure to pay wages required by this article - back pay for each day during which the violation 
continued.

(2) For failure to pay medical benefits - the differential between the wage required by this article without 
benefits and such wage with benefits, less amounts paid, if any, toward medical benefits.

(3) For retaliation - reinstatement, back pay, or other equitable relief the court may deem appropriate.
(4) For willlul violations, the amount of monies t'o be paid under (1) - (3) shall be trebled.
(b) The court shall award reasonable attorney’s fees and costs to an employee who prevails in any such 

enforcement action and to an employer who so prevails if the employee’s suit was frivolous.
(c) Compliance with this article shall be required in all City contracts to which it applies, and such contracts 

shall provide that violation of this article shall constitute a material breach thereof and entitle the City to terminate 
the contract and otherwise pursue legal remedies that may be available. Such contracts shall also include a pledge 
that there shall be compliance with federal law proscribing retaliation for union organizing.

(d) An employee claiming violation of this article may report such claimed violation to the DAA which shall 
investigate such complaint. Whether based upon such a complaint or otherwise, where the DAA has determined that 
an employer has violated this article, the DAA shall issue a written notice to the employer that the violation is to be

G-5



corrected within ten (10) days. In the event that the employer has not demonstrated to the DAA within such period 
that it has cured such violation, the DAA may then:

(1) Request the awarding authority to declare a material breach of the service contract, public lease or license, 
or financial assistance agreement and exercise its contractual remedies thereunder, which are to include, but not be 
limited to, termination of the service contract, public lease or license, or financial assistance agreement and the 
return of monies paid by the City for services not yet rendered.

(2) Request the City Council to debar the employer from future City contracts, leases, and licenses for three (3) 
years or until all penalties and restitution have been fully paid, whichever occurs last. Such debarment shall be to 
the extent permitted by, and under whatever procedures may be required by, law.

(3) Request the City Attorney to bring a civil action against the employer seeking:
(i) Where applicable, payment of all unpaid wages or health premiums prescribed by this article; and/or
(ii) A fine payable to the City in the amount of up to one hundred dollars ($100) for each violation for each day 

the violation remains uncured.
Where the alleged violation concerns non-payment of wages or health premiums, the employer will not be 

subject to debarment or civil penalties if it pays the monies in dispute into a holding account maintained by the City 
for such purpose. Such disputed monies shall be presented to a neutral arbitrator for binding arbitration. The 
arbitrator shall determine whether such monies shall be disbursed, in whole or in part, to the employer or to the 
employees m question. Regulations promulgated by the DAA shall establish the framework and procedures of such 
arbitration process. The cost of arbitration shall be borne by the City, unless the arbitrator determines that the 
employer’s position in the matter is frivolous, in which event the arbitrator shall assess the employer for the full cost 
of the arbitration. Interest earned by the City on monies held in the holding account shall be added to the principal 
sum deposited, and the monies shall be disbursed in accordance with the arbitration award. A service charge for the 
cost of account maintenance and service may be deducted therefrom.

(e) Notwithstanding any provision of this Code or any other ordinance to the contrary, no criminal penalties 
shall attach for violation of this article.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (d), Para. (1), Ord. No. 173,747, Eff. 2-24-01.

Sec. 10.37.7. Administration

The City Council shall by resolution designate a department or office, which shall promulgate rules for 
implementation of this article and otherwise coordinate administration of the requirements of this article 
(“designated administrative agency” - DAA). The DAA shall monitor compliance, including the investigation of 
claimed violations, and shall promulgate implementing regulations consistent with this article. The DAA shall also 
issue determinations that persons are City financial assistance recipients, that particular contracts shall be regarded 
as “service contracts” for purposes of Section 10.37.10, and that particular leases and licenses shall be regarded as 
“public leases” or “public licenses” for purposes of Section 10.37.10, when it receives an application for a 
determination of non-coverage or exemption as provided for in Section 10.37.13. The DAA shall also establish 
employer reporting requirements on employee compensation and on notification about and usage of the federal 
Earned Income Credit referred to in Section 10.37.4. The DAA shall report on compliance to the City Council no 
less frequently than annually.

During the first, third, and seventh years of this article’s operation since May 5, 1997, and every third year 
thereafter, the Office of Administrative and Research Services and the Chief Legislative Analyst shall conduct or 
commission an evaluation of this article’s operation and effects. The evaluation shall specifically address at least 
the following matters:

(a) how extensively affected employers are complying with the article;
(b) how the article is affecting the workforce composition of affected employers;
(c) how the article is affecting productivity and service quality of affected employers;
(d) how the additional costs of the article have been distributed among workers, their employers, and the City. 

Within ninety days of the adoption of this article, these offices shall develop detailed plans for evaluation, including 
a determination of what current and future data will be needed for effective evaluation.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
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Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Ord. No. 173,285, Eff. 6-26-00, Oper. 7-1-00; Ord. No. 
173,747, Eff. 2-24-01. '

Sec. 10.37.8. Exclusion of Service Contracts from Competitive Bidding Requirement.

Service contracts otherwise subject to competitive bid shall be let by competitive bid if they involve the 
expenditure of at least two-million dollars ($2,000,000). Charter Section 372 shall not be applicable to service 
contracts.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Ord. No. 173,285, Eff. 6-26-00, Oper. 7-1-00.

Sec. 10.37.9. Coexistence with Other Available Relief for Specific Deprivations of Protected 
Rights

This article shall not be construed to limit an employee’s right to bring legal action for violation of other 
minimum compensation laws.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.10. Expenditures Covered

This article shall apply to the expenditure - whether through aid to City financial assistance recipients, service 
contracts let by the City, or service contracts let by its financial assistance recipients - of funds entirely within the 
City’s control and to other funds, such as federal or state grant funds, where the application of this article is 
consonant with the laws authorizing the City to expend such other funds.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.11 Timing of Application

(a) Original 1997 Ordinance. The provisions of this article as enacted by City Ordinance No.171,547, 
effective May 5, 1997, shall apply to

(1) contracts consummated and financial assistance provided after such date,
(2) contract amendments consummated after such date and before the effective date of the 1998 ordinance 

which themselves met the requirements of former Section 10.37.1(h) (definition of “service contract”) or which 
extended contract duration, and

(3) supplemental financial assistance provided after May 5, 1997 and before the effective date of the 1998 
ordinance which itself met the requirements of Section 10.37.1(c).

(b) 1998 Amendment. The provisions of this article as amended by the 1998 ordinance shall apply to
(1) service contracts, public leases or licenses, and financial assistance agreements consummated after the 

effective date of such ordinance and
(2) amendments, consummated after the effective date of such ordinance, to service contracts, public leases or 

licenses, and financial assistance agreements that provide additional monies or which extend term.
(c) 2000 amendment. The provisions of this article as amended by the 2000 ordinance shall apply to
(1) service contracts, public leases or public licenses and City financial assistance recipient agreements 

consummated after the effective date of such ordinance and
(2) amendments to service contracts, public leases or licenses and City financial assistance recipient 

agreements which are consummated after the effective date of such ordinance and which provide additional monies 
or which extend the term.

(d) 2009 Amendment. The provisions of this article as amended by the 2009 ordinance shall become 
operative ninety (90) days following the effective date of the 2009 ordinance.
SECTION HISTORY '
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Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (b), Subsec. (c) Added, Ord. No. 173,747, Eff. 2
24-01; Subsec. (d) Added, Ord. No. 180,877, Eff. 10-19-09.

Sec, 10.37.12. Suppression by Collective Bargaining Agreement

Parties subject to this article may by collective bargaining agreement provide that such agreement shall supersede 
the requirements of this article.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.13. Liberal Interpretation of Coverage; Rebuttable Presumption of Coverage

The definitions of “City financial assistance recipient” in Section 10.37.1(c), of “public lease or license” in 
Section 10.37. l(i), and of “service contract” in Section 10.37.10 shall be liberally interpreted so as to further the 
policy objectives of this article. All recipients of City financial assistance meeting the monetary thresholds of 
Section 10.37.1(c), all City leases and licenses (including subleases and sublicenses) where the City is the lessor or 
licensor, and all City contracts providing for services that are more than incidental, shall be presumed to meet the 
corresponding definition just mentioned, subject, however, to a determination by the DAA of non-coverage or 
exemption on any basis allowed by this article, including, but not limited to, non-coverage for failure to satisfy such 
definition. The DAA shall by regulation establish procedures for informing persons engaging in such transactions 
with the City of their opportunity to apply for a determination of non-coverage or exemption and procedures for 
making determinations on such applications.
SECTION HISTORY
Added by Ord. No. 172,336, Eff. 1-14-99.
Amended by: Ord. No. 173,747, Eff. 2-24-01.

Sec. 10.37.14 Severability

If any provision of this article is declared legally invalid by any court of competent jurisdiction, the remaining 
provisions shall remain in full force and effect.
SECTION HISTORY
Added by Ord. No. 172,336, Eff. 1-14-99.
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Exhibit H

Section 10.48 of the Los Angeles Administrative Code



Exhibit I

Form of No Default Certificate

This No Default Certificate (this “Certificate ”) is furnished to Barclays Bank PLC (the 
“Bank”) pursuant to that certain Amended and Restated Reimbursement Agreement dated as of 
October 1, 2018 (the “Agreement”), between City of Los Angeles (the “City”) and Bank. 
Unless otherwise defined herein, the terms used in this Certificate shall have the meanings 
assigned thereto in the Agreement.

The Undersigned hereby certifies that:

I am the duly elected chief financial officer of the City;1.

2. I have reviewed the terms of the Agreement and I have made, or have 
caused to be made under my supervision, a detailed review of the transactions and 
conditions of the System during the accounting period covered by the attached financial 
statements;

The examinations described in paragraph 2 did not disclose, and I have no 
knowledge of, the existence of any condition or the occurrence of any event which 
constitutes a Default or Event of Default during or at the end of the accounting period 
covered by the attached financial statements or as of the date of this Certificate, except as 
set forth below;

3.

To the best of my knowledge the financial statements required by 
Section 6.05 of the Agreement and being furnished to you concurrently with this 
certificate fairly represent the financial condition of the System in accordance with 
GAAP (subject to year end adjustments) as of the dates and for the periods covered 
thereby; and

4.

Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the nature 
of the condition or event, the period during which it has existed and the action which the City has 
taken, is taking, or proposes to take with respect to each such condition or event:



The foregoing certifications and the financial statements delivered with this Certificate in 
support hereof, are made and delivered this___ day of ,20_.

City of Los Angeles

By:
Name:
Title:
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Barclays Bank PLC
Irrevocable Transferable Direct-Pay Letter of Credit No. SB-02224

Omnibus Amendment and Notice of Extension of Letter of Credit Expiration Date

October 23, 2018

U.S. Bank National Association 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: Corporate Trust Division

We hereby notify U.S. Bank National Association (the “Issuing and Paying Agent”), with 
reference to Irrevocable Transferable Direct-Pay Letter of Credit No. SB-02224 (the “Letter of 
Credit”) of Barclays Bank PLC (the “Bank”) (any capitalized term used herein and not defined 
herein shall have its respective meaning as set forth in the Letter of Credit) as follows:

The Letter of Credit Expiration Date is extended from December 7, 2018,1.

to October 22, 2021.

2. Any and all references to the “Reimbursement Agreement, dated as of 
December 1, 2015 ” appearing in the Letter of Credit are hereby amended and replaced 
with references to the “Amended and Restated Reimbursement Agreement, dated as of 
October 1, 2018”.

Any and all parenthetical s “(the “Letter of Credit”; any other capitalized 
terms used herein and not defined herein having their respective meanings set forth in the 
Letter of Credit or the therein defined Reimbursement Agreement, as the case may be)” 
appearing in Annexes to the Letter of Credit are hereby amended and replaced with 
reference to the “(as amended, restated, modified or supplemented from time to time, the 
“Letter of Credit”; any other capitalized terms used herein and not defined herein having 
their respective meanings set forth in the Letter of Credit or the therein defined 
Reimbursement Agreement, as the case may be)”.

3.

The first sentence of paragraph 3 of the Letter of Credit is hereby amended 
and restated to read as follows:

4.

Funds under this Letter of Credit are available to you against your 
presentation of a drawing certificate in the form of Annex A or 
Annex H-2 hereto (a “Drawing”) which shall be made by facsimile 
to: Barclays Bank PLC, New York Branch, 745 Seventh Avenue, 
New York, New York, 10019, Attention: Letter of Credit



Department, Facsimile: (212) 412-5011, Telephone: (212) 320
7534 or (212) 320-7536, or at any other number or numbers which 
may be designated by the Bank by written notice delivered to you.

The fourth sentence of paragraph 4 of the Letter of Credit is hereby amended 
and restated to read as follows:

5.

Payment under this Letter of Credit shall be made by the 
Bank by wire transfer of immediately available funds, to the Issuing 
and Paying Agent in accordance with the instructions specified in 
paragraph 3 hereof.

The third sentence of paragraph 11 of the Letter of Credit is hereby amended 
and restated to read as follows:

6.

Unless otherwise specified herein, communications with 
respect to this Letter of Credit shall be in writing and shall be 
addressed to the Bank at Barclays Bank PLC, New York Branch, 
745 Seventh Avenue, New York, New York, 10019, Attention: 
Letter of Credit Department, specifically referring to the number of 
this Letter of Credit.

The text in each of paragraph 8 in Annex A and paragraph 7 in Annex H-2 
appearing in the Letter of Credit is hereby amended and replaced with “Payment by the 
Bank pursuant to this drawing is to be made to the Issuing and Paying Agent in accordance 
with the terms of the Letter of Credit. ”

7.

The following amendments to Annex A, Annex B, Annex C, Annex D, 
Annex E and Annex H-2 to the Letter of Credit shall be made to accommodate certain 
address changes:__________________________________________________________________

8.

Prior Address: New Address:

“Barclays Bank PLC
200 Park Avenue
New York, New York 10166
Attention: Letter of Credit Department

“Barclays Bank PLC, New York Branch 
745 Seventh Avenue 
New York, NY 10019 
Attention: Letters of Credit Department 
Email: xraLetterofCredit/a)barclavs.com

cc: Via Facsimile to (212) 412-5011
cc: Via Facsimile to (212) 412-5011

Annex I and Annex J to the Letter of Credit are hereby amended in their 
entireties and as so amended shall be restated to read set forth in Annex I and Annex J to 
this Omnibus Amendment and Notice of Extension.

9.

All other terms and conditions of the Letter of Credit remain unchanged.10.



This Omnibus Amendment and Notice of Extension shall be attached to the 
Letter of Credit and made a part thereof.

11.

[Signature Page to Follow]



In Witness Whereof, the Bank has executed and delivered this Omnibus Amendment and 
Notice of Extension as of the date above first written.

Very truly yours,

Barclays Bank PLC, as the Bank

By
Name
Title

Accepted and Approved By:

City of Los Angeles

By
Name



AnnexI
TO

Barclays Bank PLC 
Letter of Credit No. SB-02224

[Form of Tier Two Termination Notice]

[Dated Date]

City of Los Angeles/CAO 
200 North Main Street, Room 1500 
Los Angeles, California 90012 
Attention: Natalie Brill

U.S. Bank National Association 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: Corporate Trust Division

City of Los Angeles
Wastewater System Commercial Paper Revenue Notes

Re:

Ladies and Gentlemen:

Pursuant to Section 3.02(c) of that certain Amended and Restated Reimbursement 
Agreement, dated as of October 1, 2018 (as the same may be amended, restated, supplemented or 
otherwise modified, the “Reimbursement Agreement”), by and between the City of Los Angeles 
(the “City ”) and the undersigned, as Bank, you are hereby notified that:

The Bank has determined that it is unable to comply with one or more of the provisions of 
the Equal Employment Practices, the Child Support Provisions, the Measure H Ordinance or the 
Use of Criminal History Provisions as a result of any amendment or other change to such Equal 
Employment Practices, such Child Support Provisions, such Measure H Ordinance or such Use of 
Criminal History Provisions, as applicable, after the Closing Date. The Bank hereby notifies the 
Issuing and Paying Agent that (i) upon receipt of this notice, no new Commercial Paper Notes 
shall be issued or authenticated with a stated maturity date later than the sixtieth (60th) day 
following receipt of this Tier Two Termination Notice, which is 
Two Termination Date”), (ii) on the Tier Two Termination Date, the Issuing and Paying Agent 
is instructed to make the final Drawing under the Letter of Credit (in the form of Annex H-2

, 20__(the “Tier



thereto) to provide for the payment of Commercial Paper Notes issued in accordance with the 
Issuing and Paying Agent Agreement and the Resolution which are outstanding and are maturing 
on or after the Tier Two Termination Date, (iii) the Stated Amount of the Letter of Credit shall be 
permanently reduced to $0 on the Tier Two Termination Date, following the Bank honoring the 
Drawing on such Tier Two Termination Date, (iv) the Stated Amount shall no longer be reinstated 
following payment by the Bank of any Drawings, and (v) the Termination Date of the Letter of 
Credit will occur and the Letter of Credit will expire on the Tier Two Termination Date.

This Tier Two Termination Notice shall remain in effect unless you have received written 
notification from us that this Tier Two Termination Notice has been rescinded or replaced with a 
subsequent New Tier Two Termination Notice.

Terms used herein and not otherwise defined herein shall have the meanings assigned to 
them in the Reimbursement Agreement.

Very truly yours,

Barclays Bank PLC, as Bank

By:
Name:
Title:

[DEALER]

[RATING AGENCIES]

cc:



AnnexJ
TO

Barclays Bank PLC 
Letter of Credit No. SB-02224

[Form of New Tier Two Termination Notice]

[Dated Date]

City of Los Angeles/C AO 
200 North Main Street, Room 1500 
Los Angeles, California 90012 
Attention: Natalie Brill

U.S. Bank National Association 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: Corporate Trust Division

City of Los Angeles
Wastewater System Commercial Paper Revenue Notes

Re:

Ladies and Gentlemen:

Pursuant to Section 3.02(c) of that certain Amended and Restated Reimbursement 
Agreement, dated as of October 1, 2018 (as the same may be amended, restated, supplemented or 
otherwise modified, the “Reimbursement Agreement”), by and between the City of Los Angeles 
(the “City”) and the undersigned, as Bank, you are hereby notified that:

The Bank has been subjected to monetary and/or civil penalties as a result of its inability 
to comply with one or more of the provisions of the Equal Employment Practices, the Child 
Support Provisions, the Measure H Ordinance or the Use of Criminal History Provisions as a result 
of any amendment or other change to such Equal Employment Practices, such Child Support 
Provisions, such Measure H Ordinance or such Use of Criminal History Provisions, as applicable, 
after the Closing Date. The Bank hereby notifies the Issuing and Paying Agent that (i) upon receipt 
of this notice, no new Commercial Paper Notes shall be issued or authenticated with a stated 
maturity date later than
be a date not sooner than the earlier of (a) the 15th day following receipt of this New Tier Two

, 20__(the “New Tier Two Termination Date”) (which shall



Termination Notice, or (b) the original Tier Two Termination Date), (ii) on the New Tier Two 
Termination Date, the Issuing and Paying Agent is instructed to make the final Drawing under the 
Letter of Credit (in the form of Annex H-2 thereto) to provide for the payment of Commercial 
Paper Notes issued in accordance with the Issuing and Paying Agent Agreement and the 
Resolution which are outstanding and are maturing on or after the New Tier Two Termination 
Date, (iii) the Stated Amount of the Letter of Credit shall be permanently reduced to $0 on the 
New Tier Two Termination Date, following the Bank honoring the Drawing on such New Tier 
Two Termination Date, (iv) the Stated Amount shall no longer be reinstated following payment 
by the Bank of any Drawings, and (v) the Termination Date of the Letter of Credit will occur and 
the Letter of Credit will expire on the New Tier Two Termination Date.

This New Tier Two Termination Notice replaces the prior Tier Two Termination Notice 
that the Bank previously delivered on , 20__.

This New Tier Two Termination Notice shall remain in effect unless you have received 
written notification from us that this New Tier Two Termination Notice has been rescinded or 
replaced with a subsequent New Tier Two Termination Notice.

Terms used herein and not otherwise defined herein shall have the meanings assigned to 
them in the Reimbursement Agreement.

Very truly yours,

Barclays Bank PLC, as Bank

By:
Name:
Title:

[DEALER]

[rating agencies]

cc:



Amended and Restated Fee Letter 
Dated October 23,2018

Reference is hereby made to that (i) certain Amended and Restated Reimbursement 
Agreement dated as of October 1, 2018 (the “Agreement”), by and between the City of Los 
Angeles, a municipal corporation and chartered city of the State of California (the “City”) and 
Barclays Bank PLC (the “Bank”) relating to the City of Los Angeles Wastewater System 
Commercial Paper Revenue Notes, Tax-Exempt Series A-l Notes and the Taxable Series B-l 
Notes (the “Commercial Paper Notes”), (ii)that certain Irrevocable Transferable Direct-Pay 
Letter of Credit dated December 17, 2015, issued by the Bank pursuant to the Agreement, 
supporting the Commercial Paper Notes (the “Letter of Credit”) and (iii) that certain Fee Letter 
dated December 17, 2015 (the “Original Fee Letter”), by and between the City and the Bank. 
Capitalized terms not otherwise defined herein shall have the meanings set forth in the 
Agreement.

The City has requested that the Bank make certain modifications to the Original Fee 
Letter, and, for the sake of clarity and convenience, the Bank and the City wish to amend and 
restate the Original Fee Letter in its entirety, and accordingly, this Amended and Restated Fee 
Letter shall amend and restate the Original Fee Letter in its entirety. The purpose of this 
Amended and Restated Fee Letter is to confirm the agreement between the Bank and the City 
with respect to certain fees and expenses payable by the City to the Bank pursuant to the 
Agreement. This Amended and Restated Fee Letter is the Fee Letter referenced in the 
Agreement, and the terms hereof are incorporated by reference into the Agreement. This 
Amended and Restated Fee Letter 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 Amended and Restated Fee Letter.

Article I. Fees.

Letter of Credit Fees. The City agrees to pay or cause to be paid to the 
Bank, on December 1, 2018, for the period commencing on September 1, 2018, and ending on 
November 30, 2018, and in arrears on the first Business Day of each March, June, September 
and December occurring thereafter to the Termination Date, and on the Termination Date, a non- 
refundable letter of credit fee (the “Letter of Credit Fee”) for each fee period, commencing on 
the first calendar day of such fee period and ending on the last calendar day of such fee period, in 
an amount equal to the product of the rate per annum corresponding to the Level specified below 
associated with the Rating (as defined below) for each calendar day during each related fee 
period as specified below (the “Letter of Credit Fee Rate ”) multiplied by the Stated Amount of 
the Letter of Credit (without regard to any temporary reductions thereof) for each calendar day 
during each related fee period:

Section 1.1.

for the period commencing on September 1, 2018, to but not including 
October 23, 2018, the Letter of Credit Fee Rate for such period shall be determined in 
accordance with the pricing matrix set forth below:

(i)



Letter of Credit 
Fee Rate 

0.26% 
0.36% 
0.51% 
0.66% 
0.81% 
0.96%

Level 
Level 1: 
Level 2: 
Level 3: 
Level 4: 
Level 5: 
Level 6:

Moody’s Rating 
Aa3 or above

S&P Rating 
AA- or above

Fitch Rating 
AA- or above

A1 A+ A+
A2 A A
A3 A- A-

Baal
Baa2 or below

BBB+ BBB+
BBB or below BBB or below

(ii) for the period commencing on October 23, 2018, and at all times thereafter, 
the Letter of Credit Fee Rate for such period shall be determined in accordance with the 
pricing matrix set forth below:

Letter of Credit 
Fee Rate 

0.22% 

0.32% 
0.42% 
0.52% 
0.62% 
0.72%

Level 
Level 1: 
Level 2: 
Level 3: 
Level 4: 
Level 5: 
Level 6:

Moody’s Rating 
Aa3 or above

S&P Rating 
AA- or above

Fitch Rating 
AA- or above

A1 A+ A+
A2 AA
A3 A- A-

Baal
Baa2 or below

BBB+ BBB+
BBB or below BBB or below

The term “Rating ” as used above shall mean the long-term unenhanced debt ratings assigned by 
any of Moody’s, S&P or Fitch to Parity Debt or any Debt of the City payable from or secured by 
a subordinate lien on the Revenues and (i) if Ratings are assigned by all three Rating Agencies, 
and two of such Ratings are equivalent, the Letter of Credit Fee Rate shall be based upon the 
Level in which the two equivalent Ratings appear; (ii) if Ratings are assigned by all three Ratings 
Agencies and no two such Ratings are equivalent, the Letter of Credit Fee Rate shall be based 
upon the Level in which the middle Rating appears; and (iii) if Ratings are assigned by only two 
Rating Agencies and such Ratings are not equivalent, the Letter of Credit Fee Rate shall be based 
upon the Level in which the lower Rating appears (for the avoidance of doubt, Level 6 is the 
lowest Level, and Level 1 is the highest Level for purposes of the above pricing grids). In the 
event that any Rating is suspended, withdrawn or otherwise unavailable from any Rating Agency 
for credit related reasons, and so long as such Rating shall remain suspended, withdrawn or 
unavailable or upon the occurrence and during the occurrence and continuation of an Event of 
Default, the Letter of Credit Fee Rate shall immediately, automatically and without notice 
increase by two percent (2.00%) per annum above the Letter of Credit Fee Rate set forth in Level 
6 above in paragraph (ii) of this Section 1.1. Any change in the Letter of Credit Fee Rate 
resulting from a change in a Rating shall be and become effective as of and on the date of the 
announcement of the change in such Rating or the occurrence of such Event of Default. 
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, 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

-2-



category as currently in effect. The City acknowledges that as of the Closing Date the Letter of 
Credit Fee Rate is that specified in Level 1 in the pricing matrix in paragraph (ii) of this 
Section 1.1. In the event that the Letter of Credit Fees are not paid when due, interest shall 
accrue on the Letter of Credit Fees from the date payment is due until payment in full at the 
Default Rate, such interest to be payable on demand. Such Letter of Credit Fee shall be payable 
in immediately available funds and computed on the basis of a 360-day year and the actual 
number of days elapsed.

Draw Fee. The City agrees to pay to the Bank in connection with each 
Drawing under the Letter of Credit, a non-refundable drawing fee in the amount of $250, payable 
on the date of each such Drawing.

Section 1.2.

Section 1.3. Amendment, Transfer, Waiver Fees and Other Fees and Expenses. Upon 
each transfer of the Letter of Credit in accordance with its terms or the appointment of a 
successor Issuing and Paying Agent under the Resolution, the City agrees to pay the Bank a 
non-refundable transfer fee of $2,500, and to reimburse the Bank for its actual costs and 
expenses associated with such transfer or appointment (including, without limitation, the 
reasonable fees and expenses of counsel to the Bank), payable on the date of such transfer or 
appointment.

The City agrees to pay to the Bank on the date of each amendment, modification, or 
supplement of the Agreement, this Amended and Restated Fee Letter, the Bank Note or the 
Letter of Credit or any standard amendment, modification, or supplement to any Program 
Document which requires the waiver or consent of the Bank, a non-refundable amendment, 
modification, or supplement, waiver or consent fee, as applicable, in an amount to be determined 
by the Bank at the time of such amendment, modification, or supplement, waiver or consent, plus 
the reasonable fees and expenses of any legal counsel retained by the Bank in connection 
therewith.

Termination Fee; Reduction Fee. (a) Notwithstanding the foregoing or any 
other provision of the Agreement or this Amended and Restated Fee Letter to the contrary, the 
City agrees not to terminate, permanently reduce or replace the Letter of Credit prior to the 
Letter of Credit Expiration Date, except upon (i) the payment by the City to the Bank of the 
Termination Fee or a Reduction Fee, as described below, (ii) the payment by the City to the 
Bank of all Obligations payable under the Agreement and this Amended and Restated Fee Letter 
and (iii) the City providing the Bank with thirty (30) days prior written notice of its intent to 
terminate or replace the Letter of Credit; provided, that any such termination of the Letter of 
Credit shall be in compliance with the terms and conditions of the Supplemental Resolution, the 
Issuing and Paying Agent Agreement and the Agreement; provided, further, that no Termination 
Fee shall become payable if the Letter of Credit is terminated or replaced as a result of (1) a 
reduction of any of the Bank’s senior unsecured short-term ratings below “P-1” by Moody’s, “A- 
1” by S&P or “FI” by Fitch, respectively (provided, that for the avoidance of doubt, the ratings 
referenced in this clause shall mean those ratings assigned to Barclays Bank PLC, and not ratings 
assigned to any other affiliate of the Bank), or (2) the Bank imposing increased costs on the City 
in accordance with Section 2.14 of the Agreement.

Section 1.4.

-3-



The City agrees that all payments to the Bank referred to in the preceding paragraph shall 
be made in immediately available funds.

(b) The City hereby agrees to pay to the Bank a Termination Fee in connection with the 
termination or replacement of the Letter of Credit by the City prior to the first anniversary of the 
Closing Date (or the first anniversary of any extension of the Letter of Credit Expiration Date, as 
the case may be) as set forth in Section 1.4(a) hereof in an amount equal to the product of (A) the 
Letter of Credit Fee Rate in effect pursuant to Section 1.1 hereof on the date of termination,
(B) the Stated Amount (without regard to any reductions thereof subject to reinstatement, 
including without limitation, by any unreimbursed Drawings) on 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 first anniversary of the Closing Date (or the first 
anniversary of any extension of the Letter of Credit Expiration Date, as the case may be) and the 
denominator of which is 360 (the “Termination Fee”), payable on the date the Letter of Credit is 
terminated or replaced.

(c) The City hereby agrees to pay to the Bank a reduction fee in connection with each 
and every permanent reduction of the Stated Amount of the Letter of Credit by the City prior to 
the first anniversary of the Closing Date (or the first anniversary of any extension of the Letter of 
Credit Expiration Date, as the case may be) as set forth in Section 1.4(a) hereof in an amount 
equal to the product of (A) the Letter of Credit Fee Rate in effect pursuant to Section 1.1 hereof 
on the date of such permanent reduction, (B) the difference between the Stated Amount (without 
regard to any reductions thereof subject to reinstatement, including without limitation, by any 
unreimbursed Drawings) prior to such permanent reduction and the Stated Amount (without 
regard to any reductions thereof subject to reinstatement, including without limitation, by any 
unreimbursed Drawings) after such permanent reduction, and (C) a fraction, the numerator of 
which is equal to the number of days from and including the date of such permanent reduction to 
and including the first anniversary of the Closing Date (or the first anniversary of any extension 
of the Letter of Credit Expiration Date, as the case may be) and the denominator of which is 360 
(the “Reduction Fee”), payable on the date the Stated Amount of the Letter of Credit is 
permanently reduced.

Article II. Miscellaneous.

Expenses. The City shall promptly pay on the Closing Date, all fees and 
expenses of the Bank including, without limitation, fees and expenses of special domestic 
counsel for the Bank (and also the fees and expenses of foreign counsel to the Bank in an amount 
not to exceed $5,000), in each case, plus disbursements, in connection with the preparation of the 
Agreement and this Amended and Restated Fee Letter and the issuance of the Letter of Credit

Section 2.1.

Section 2.2. Amendments. No amendment to this Amended and Restated Fee Letter 
shall become effective without the prior written consent of the City and the Bank.

Governing Law. This Amended and Restated Fee Letter shall be governed 
by and construed in accordance with the laws of the State of California.

Section 2.3.
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Counterparts. This Amended and Restated Fee Letter may be executed inSection 2.4.
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. This Amended and Restated Fee Letter 
may be delivered by the exchange of signed signature pages by facsimile transmission or by 
email with a pdf copy or other replicating image attached, 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.

Severability. Any provision of this Amended and Restated Fee Letter 
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 2.5.

Section 2.6. Confidentiality. The City shall not disclose, directly or indirectly, this 
Amended and Restated Fee Letter or any of its terms to any other Person except (a) to officers, 
directors, employees, accountants, attorneys, agents and advisors of the City who are directly 
involved in the consideration of this matter and the financial advisor to the City on a confidential 
and need-to-know basis, (b) under compulsion of law (whether by interrogatory, subpoena, civil 
investigative demand or otherwise) and (c) by order of any court or governmental or regulatory 
body.

No Disclosure. Unless required by law, the City shall not deliver or permit,Section 2.7.
authorize or consent to the delivery of this Amended and Restated Fee Letter to any Person for 
posting on the Electronic Municipal Market Access website as provided by the Municipal 
Securities Rulemaking Board unless the Bank provides its prior written consent.

Original Fee Letter. This Amended and Restated Fee Letter amends and 
restates in its entirety the Original Fee Letter but is not intended to be or operate as a novation or 
an accord and satisfaction of the Original Fee Letter or the indebtedness, obligations and 
liabilities of the City evidenced or provided for thereunder. Reference to this specific Fee Letter 
need not be made in any agreement, document, instrument, letter, certificate, the Original Fee 
Letter itself, or any communication issued or made pursuant to or with respect to the Original 
Fee Letter, any reference to the Original Fee Letter being sufficient to refer the Original Fee 
Letter as amended and restated hereby, and more specifically, any and all references to the Fee 
Letter in the Agreement shall mean this Amended and Restated Fee Letter.

Section 2.8.

[Signature Pages Follow]
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In Witness Whereof, the parties hereto have caused this Amended and Restated Fee 
Letter to be duly executed and delivered by their respective officers thereunto duly authorized as 
of the date first written above.

City of Los Angeles

By:
Name:
Title:

APPROVED AS TO FORM:

MICHAEL N. FEUER, 
CITY ATTORNEY

By:.
Title: Deputy/Assistant City Attorney 
Date Executed:____________________

Signature Page to Amended and Restated Fee Letter



Barclays Bank PLC

By:
Name:
Title:

Signature Page to Amended and Restated Fee Letter



Reimbursement Agreement

by and between

City of Los Angeles

and

The Toronto-Dominion Bank, 
New York Branch

Relating to:
City of Los Angeles

Wastewater System Commercial Paper Revenue Notes 
Tax-Exempt Series A-2 Notes and Taxable Series B-2 Notes

Dated as of October 1, 2018
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Reimbursement Agreement

This Reimbursement Agreement, dated as of October 1, 2018 (as amended, 
supplemented or otherwise modified from time to time, this “Agreement”), is made by and 
between the City of Los Angeles, a municipal corporation and chartered city of the State of 
California (the “City”) and The Toronto-Dominion Bank, New York Branch (together with its 
successors and assigns, the “Bank”).

WITNESSETH :

Whereas, the City has issued its Wastewater System Commercial Paper Revenue Notes, 
Tax-Exempt Series A-2 Notes and Taxable Series B-2 Notes (the “Commercial Paper Notes”) 
pursuant to (i) that certain Wastewater System Subordinate Revenue Bonds General Resolution, 
adopted March 26, 1991, as heretofore amended and supplemented and as amended and 
supplemented from time to time in accordance with the terms thereof and the terms hereof (the 
“Subordinate General Resolution”), including as amended from time to time pursuant to the 
terms thereof and the terms hereof, including by that certain Fifteenth Supplemental Resolution 
adopted December 11, 2012 (“15th Supplemental Resolution”), as amended and restated by that 
certain Amended and Restated Fifteenth Supplemental Resolution adopted on May 7, 2013 
(“A&R 15th Supplemental Resolution”), as further amended by that certain Eighteenth 
Supplemental Resolution adopted November 25, 2015 (the “18th Supplemental Resolution”), 
that certain Twentieth Supplemental Resolution adopted December 11, 2015 (the “20th 
Supplemental Resolution ”) that certain Twenty-Third Supplemental Resolution adopted October
__, 2018 (the “23rd Supplemental Resolution” together with the 18th Supplemental Resolution,
the 15th Supplemental Resolution, the A&R 15th Supplemental Resolution and the 20th 
Supplemental Resolution, and as further amended, restated, supplemented or otherwise modified 
in accordance with the terms thereof and hereof, the “Supplemental Resolution”, and collectively 
with the Subordinate General Resolution as heretofore amended and as the same may be 
amended, restated, supplemented or otherwise modified with the terms thereof and the terms 
hereof, the “Resolution ”) and (ii) that certain Amended and Restated Issuing and Paying Agent 
Agreement, dated as of October 1, 2018 (as the same may be amended, restated, supplemented or 
otherwise modified in accordance with the terms thereof and hereof, the “Issuing and Paying 
Agent Agreement”), by and between the City and U.S. Bank National Association, as Issuing and 
Paying Agent and its successors and assigns (the “Issuing and Paying Agent”)', and

Whereas, the City has requested the Bank to issue a letter of credit for the payment by 
the Issuing and Paying Agent, when and as due, of the principal of and interest on the 
Commercial Paper Notes as to provide such credit facility in the form of the Letter of Credit (as 
herein defined); and

Whereas, the Bank is willing to issue such letter of credit and to provide such credit 
facility upon the terms and conditions provided herein;

Now Therefore, in consideration of the premises and the mutual agreements herein 
contained, the City and the Bank agree as follows:



Article I

Definitions

As used in this Agreement:

‘Advance ” has the meaning set forth in Section 2.03(a)(i) hereof.

‘Agreement” means this Reimbursement Agreement, as amended and supplemented.

“Amortization End Date ” means, with respect to any Advance, the earliest to occur of: 
(i) the third (3rd) anniversary of the date on which the related Advance was made, (ii) the date on 
which a substitute Credit Facility becomes effective in substitution of the Letter of Credit with 
respect to the Commercial Paper Notes, (iii) the date on which the Stated Amount is permanently 
reduced to zero or the Letter of Credit is otherwise terminated in accordance with its terms (other 
than as a result of the Letter of Credit expiring solely as a result of the Letter of Credit Expiration 
Date), including as a result of the occurrence of an Event of Default, (iv) the date which all 
Obligations are declared or automatically become due and payable pursuant to Section 7.02(a) 
hereof and (v)the end of the term of the Commercial Paper Program in respect of the 
Commercial Paper Notes as determined in accordance with the Resolution and the Issuing and 
Paying Agent Agreement.

‘Anti-Terrorism Laws” has the meaning set forth in Section 5.24 hereof.

“Authorized City Representative ” means the City Administrative Officer of the City or a 
duly authorized designee of the City Administrative Officer of the City, or any Assistant City 
Administrative Officer of the City, provided, that a copy of such designation shall have been 
provided to the Bank.

‘Bank” has the meaning set forth in the introductory paragraph hereof.

“Bank Agreement” means any credit agreement, liquidity agreement, standby bond 
purchase agreement, reimbursement agreement, direct purchase agreement, bond purchase 
agreement, or other agreement or instrument (or any amendment, supplement or other 
modification thereof) under which, directly or indirectly, any Person or Persons undertake(s) to 
make or provide funds to make payment of, or to purchase or provide credit enhancement for 
bonds or notes of the City that are secured senior to or on a parity with the Lien on Revenues 
securing the Obligations.

Bank Note ” has the meaning set forth in Section 2.03(d) hereof.

“Bank Rate ” means the rate of interest per annum with respect to an Advance (a) for any 
day commencing on the date such Advance is made to and including the 90th day next 
succeeding the date such Advance is made, equal to the Base Rate; and (b) for any day 
commencing on the 91st day next succeeding the date such Advance is made and thereafter, equal 
to the sum of the Base Rate from time to time in effect plus one percent (1.00%); provided,
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however, that immediately and automatically upon the occurrence of an Event of Default (and 
without any notice given with respect thereto) and during the continuation of such Event of 
Default, “Bank Rate” shall mean the Default Rate; and provided further that, at no time shall the 
Bank Rate be less than the highest rate of interest on any outstanding Commercial Paper Notes.

‘Bank’s Counsel” has the meaning set forth in Section 4.01 hereof.

“Base Rate ” means, for any day, the rate of interest per annum equal to the highest of 
(i) the Prime Rate in effect at such time plus one and one-half percent (1.50%), (ii) the Federal 
Funds Rate in effect at such time plus two percent (2.00%) and (iii) seven percent (7.00%). Each 
determination of the Base Rate by the Bank shall be conclusive and binding on the City absent 
manifest error.

“Bond Counsel” means Norton Rose Fulbright US LLP or another nationally recognized 
bond counsel firm selected by the City.

“Business Day” means any day other than (a) a Saturday, Sunday, or other day on which 
commercial banks located in the States of New York or California are authorized or required by 
Law or executive order to close, (b) a day on which the presentation office of the Bank for 
Drawings under the Letter of Credit is authorized or required by Law or executive order to close 
and (c) a day on which the New York Stock Exchange is closed.

“Charter ” means the charter of the City as in effect on the Closing Date.

City ” has the meaning set forth in the recitals hereof.

City Administrative Code ” means the Los Angeles Municipal Code as in effect on the
date hereof.

City Administrative Officer” has the meaning set forth in the Subordinate General
Resolution.

City Council” means the legislative governing body of the City.

City Documents” has the meaning set forth in Section 5.01 hereof.

“Closing Date” means October 23, 2018, which, subject to the satisfaction of the 
conditions precedent set forth in Section 4.01, is the date on which the Letter of Credit shall be 
issued.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, and any successor thereto.

Commercial Paper Notes ” has the meaning set forth in the recitals hereof.
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Commercial Paper Program” has the meaning set forth in the Subordinate General
Resolution.

“Credit Facility ” means any letter of credit, liquidity facility, line of credit or similar 
facility issued in substitution for the Letter of Credit supporting the Commercial Paper Notes.

“Dealer ” means, as the context requires, each dealer appointed and acting as such from 
time to time under a Dealer Agreement and their respective successors and assigns.

“Dealer Agreement” means, as the context requires, (a) the Dealer Agreement, dated as 
of December 1, 2015, between Barclays Capital Inc., as dealer, and the City, and any and all 
modifications, alterations, amendments and supplements thereto; (b) the Dealer Agreement, 
dated as of December 1, 2015, between Citigroup Global Markets Inc. as dealer, and the City, 
and any and all modifications, alterations, amendments and supplements thereto, and (c) each 
other agreement, if any, from time to time in effect between a dealer and the City under which 
such dealer is appointed and acting as a dealer with respect to the Commercial Paper Notes, and 
any and all modifications, alterations, amendments and supplements thereto.

“Debt” means at any date, without duplication, (a) all obligations of the City for 
borrowed money, (b) all obligations of the City evidenced by bonds, debentures, notes or other 
similar instruments, (c) all obligations of the City to pay the deferred purchase price of property 
or services, except trade accounts payable arising in the ordinary course of business, (d) all 
obligations of the City on or with respect to letters of credit, banker’s acceptances and other 
evidences of indebtedness representing extensions of credit whether or not representing 
obligations for borrowed money, (e) all obligations of the City as lessee under capital leases, 
(f) all Debt of others secured by a lien on any asset of the System, whether or not such Debt is 
assumed by the City, (g) all Guarantees by the City of Debt of other Persons and (h) all 
obligations of the City under any Swap Agreement; provided that, Debt shall not include (x) 
conduit debt where the City is only obligated to pay debt service from amounts received from a 
private conduit obligor or (y) any Debt of the City’s Water and Power, Airports or Harbor 
Departments.

“Default” means any event or condition which, with notice, the passage of time or any 
combination of the foregoing, would constitute an Event of Default.

“Default Rate ” means a fluctuating interest rate per annum equal to the sum of the Base 
Rate from time to time in effect plus two percent (2.00%).

Drawing” has the meaning set forth in the Letter of Credit.

“Drawing Date ” means the date on which the Bank honors a Drawing and makes the 
funds drawn available to the Issuing and Paying Agent.

“DTC” means The Depository Trust Company and any successor or replacement thereto 
as securities depository.
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“EMMA” means Electronic Municipal Market Access as provided by the Municipal 
Securities Rulemaking Board.

“Environmental Laws ” means any and all federal, state, local, and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or governmental restrictions relating to pollution and the 
protection of the environment or the release of any materials into the environment, including 
those related to hazardous substances or wastes, air emissions and discharges to waste or public 
systems.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, 
and any successor statute of similar import, and regulations thereunder, in each case as in effect 
from time to time. References to Sections of ERISA shall be construed also to refer to any 
successor Sections.

“Event of Default” with respect to this Agreement has the meaning set forth in 
Section 7.01 of this Agreement and, with respect to any Program Document, has the meaning 
assigned therein and, if not so assigned, any event of default or similar event or condition, the 
effect of which is to cause, or to permit any obligee thereunder to declare, the obligations of the 
City thereunder to become immediately due and payable.

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

“Executive Order” has the meaning set forth in Section 5.24 hereof.

“Existing Agreement” means that certain Reimbursement Agreement, dated as of 
December 1, 2015 between the City and the Existing Bank and the Fee Letter between the City 
and the Existing Bank relating thereto, each as supplemented and amended.

“Existing Bank” means Sumitomo Mitsui Banking Corporation, acting through its New 
York Branch, as the bank under the Existing Agreement.

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted 
average (rounded upward, if necessary, to a whole multiple of one-hundredth of one percent) of 
the rates on overnight Federal funds transactions with members of the Federal Reserve System 
arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank of 
New York on the Business Day next succeeding such day; provided that: (a) if such day is not a 
Business Day, then the Federal Funds Rate for such day shall be such rate on such transactions 
on the next preceding Business Day as so published on the next succeeding Business Day; and 
(b) if no such rate is so published on such next succeeding Business Day, then the Federal Funds 
Rate for such day shall be the average rate (rounded upward, if necessary, to a whole multiple of 
one-hundredth of one percent) charged to the Bank on such day on such transactions as 
determined by the Bank. Each determination of the Federal Funds Rate by the Bank shall be 
deemed conclusive and binding on the City absent manifest error.
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“Fee Letter” means that certain Fee Letter dated the Closing Date, between the City and 
the Bank, as the same may be amended and supplemented from time to time.

means a Tier One Final Drawing Notice or a Tier Two“Final Drawing Notice” 
Termination Notice, as applicable.

“Fiscal Quarter” means each September 30, December 31, March 31, and June 30 of 
each Fiscal Year.

Fiscal Year ” has the meaning set forth in the Subordinate General Resolution.

Fitch” means Fitch Ratings, Inc., and any successor rating agency.

“FRB” means the Board of Governors of the Federal Reserve System of the United 
States, together with any successors thereof.

“GAAP ” means generally accepted accounting principles in the United States as in effect 
from time to time, applied by the City on a basis consistent with the City’s most recent financial 
statements furnished to the Bank pursuant to Section 5.06 hereof.

“Governmental Approval” means an authorization, consent, approval, license, or 
exemption of, registration or filing with, or report to any Governmental Authority.

“Governmental Authority” means any federal, state or local government (whether 
domestic or foreign), any political subdivision thereof or any other governmental, 
quasi-govemmental, judicial, administrative, public or statutory instrumentality, authority, body, 
agency, commission, bureau or other entity exercising executive, legislative, judicial, taxing, 
regulatory, fiscal, monetary or administrative powers or functions of or pertaining to government 
(including any zoning authority, the Federal Deposit Insurance Corporation or the Federal 
Reserve Board, any central bank or any comparable authority), or any arbitrator with authority to 
bind a party at law.

“Guarantee ” means, as to any Person, (a) any obligation, contingent or otherwise, of 
such Person guaranteeing or having the economic effect of guaranteeing any Debt or other 
obligation payable or performable by another Person (the “primary obligor”) in any manner, 
whether directly or indirectly, and including any obligation of such Person, direct or indirect, 
(i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or 
other obligation, (ii)to purchase or lease property, securities or services for the purpose of 
assuring the obligee in respect of such Debt or other obligation of the payment or performance of 
such Debt or other obligation, (iii)to maintain working capital, equity capital or any other 
financial statement condition or liquidity or level of income or cash flow of the primary obligor 
so as to enable the primary obligor to pay such Debt or other obligation, or (iv) entered into for 
the purpose of assuring in any other manner the obligee in respect of such Debt or other 
obligation of the payment or performance thereof or to protect such obligee against loss in 
respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any 
Debt or other obligation of any other Person, whether or not such Debt or other obligation is
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assumed by such Person (or any right, contingent or otherwise, of any holder of such Debt to 
obtain any such Lien). The amount of any Guarantee shall be deemed to be an amount equal to 
the stated or determinable amount of the related primary obligation, or portion thereof, in respect 
of which such Guarantee is made or, if not stated or determinable, the maximum reasonably 
anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. 
The term “Guarantee” as a verb has a corresponding meaning.

‘Incorporated Provisions ” has the meaning set forth in Section 6.08 hereof.

Interest Payment Date ” means the first Business Day of each calendar month.

“Investment Policy” means the investment policy of the City applicable to the System 
delivered to the Bank, pursuant to Section 4.01(g) hereof.

Issuing and Paying Agent Agreement” has the meaning set forth in the recitals hereof.

Issuing and Paying Agent” has the meaning set forth in the recitals hereof.

“Letter of Credit” means the irrevocable transferable direct-pay letter of credit issued by 
the Bank for the account of the City in favor of the Issuing and Paying Agent supporting the 
Commercial Paper Notes, in the form of Appendix I hereto with appropriate insertions, as from 
time to time amended and supplemented pursuant to its terms.

“Letter of Credit Expiration Date” means October 22, 2021, the date set forth in the 
Letter of Credit as the date on which the Letter of Credit is stated to expire, as the same may be 
extended pursuant to Section 2.12 hereof.

‘Letter of Credit Fees” has the meaning set forth in the Fee Letter.

‘Letter of Credit Fee Rate ” has the meaning set forth in the Fee Letter.

“Laws” means, collectively, all international, foreign, federal, state and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority, in each case whether or not 
having the force of law.

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or 
preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement, any easement, right of way or 
other encumbrance on title to real property, and any financing lease having substantially the 
same economic effect as any of the foregoing).
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“Margin Stock” has the meaning ascribed to such term in Regulation U promulgated by 
the FRB, as now and hereafter from time to time in effect.

“Material Adverse Change” or “Material Adverse Effect” means the occurrence of any 
event or change which results in (a) a material adverse change in, or a material adverse effect 
upon, the operations, business, properties, liabilities (actual or contingent), condition (financial 
or otherwise) or prospects of the System or the Revenues; (b) a material impairment of the ability 
of the City to perform its obligations under any Program Document to which it is a party; (c) a 
material adverse effect upon the legality, validity, binding effect or enforceability against the 
City of any Program Document to which it is a party; or (d) a material adverse change in, or a 
material adverse effect upon, in the rights, security, interest or remedies available to the Bank 
under this Agreement or any other Program Document.

“Maximum CP Rate ” means the lesser of (a) 12% per annum, and (b) the maximum rate 
of interest permitted by applicable Law.

Maximum Rate ” means the maximum non-usurious lawful rate of interest permitted by
applicable Law.

Measure H Ordinance ” has the meaning set forth in Section 8.03 hereof.

Measure HSubcontract” has the meaning set forth in Section 8.03 hereof.

Moody’s” means Moody’s Investors Service, Inc., and any successor rating agency.

“New Tier Two Termination Notice ” means the written notice, in the form attached as 
Annex J to the Letter of Credit, given by the Bank to the City and the Issuing and Paying Agent 
pursuant to Section 3.02(c) hereof.

‘No Default Certificate ” means a certificate substantially in form of Exhibit I hereto.

‘Notes ” means the Commercial Paper Notes and the Bank Note.

“Obligations ” means the Reimbursement Obligations (which includes amounts owing to 
the Bank evidenced by the Bank Note), the Letter of Credit Fees, the obligations of the City to 
pay all fees, charges and expenses payable hereunder, under the Fee Letter and under the Bank 
Note, and all other payment obligations of the City owed to the Bank arising under or in relation 
to this Agreement, the Fee Letter and the Bank Note.

OFAC” has the meaning set forth in Section 5.24 hereof.

“Offering Memorandum ” means the Commercial Paper Offering Memorandum delivered 
by the City in connection with the issuance or sale of Commercial Paper Notes on or after the 
Closing Date, and any supplements and amendments thereto.

Original Stated Amount” has the meaning set forth in Section 2.01 hereof.
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“Parity Debt” means any Debt issued or incurred by or on behalf of the City and secured 
on a parity with the Lien on Revenues securing the payment of the principal of the Commercial 
Paper Notes and the Reimbursement Obligations under this Agreement.

‘Participant” has the meaning set forth in Section 9.03(b) hereof.

‘Participant/Subcontractor Notice ” has the meaning set forth in Section 8.03 hereof.

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107-56 
(signed into law October 26, 2001).

“Payment Office” means
Toronto-Dominion Bank, New York Branch, Account Number:
Credit Service Department, Reference Letter of Credit No.______
account as the Bank may designate in writing from time to time to the City.

, ABA Number: ___________ , F/O The
____, Attention: Trade

, or such other office or

“Person” means any individual, corporation, not for profit corporation, partnership, 
limited liability company, joint venture, association, professional association, joint stock 
company, trust, unincorporated organization, government or any agency or political subdivision 
thereof or any other form of entity.

'Plan ” means a pension plan providing benefits for employees of any Person.

“Prime Rate ” means, for any day, the rate per annum established by the Bank from time 
to time as its “prime rate ” for U.S. dollar loans, or its equivalent, as is in effect on such day, any 
change in such rate to be effective on the date such change is effective for the Bank’s purposes, it 
being understood that such rate shall not necessarily be the best or lowest rate of interest 
available to the Bank’s best or most preferred prime, large commercial customers. Each 
determination of the Prime Rate by the Bank shall be conclusive and binding on the City absent 
manifest error. The Prime Rate is a reference rate only, and the Bank may make loans from time 
to time at interest rates above, equal to or below the Prime Rate.

“Principal” means, with respect to the Bank or a Participant or a Subcontractor, each of 
the following: (i) the chairman/chairwoman of the Bank’s or Participant’s or Subcontractor’s (as 
applicable) Board of Directors; (ii) each of the Bank’s or the Participant’s or Subcontractor’s (as 
applicable) president, chief executive officer, and chief operating officer (and the functional 
equivalent of each such position); (iii) any individual who holds an ownership interest in the 
Bank or the Participant or the Subcontractor (as applicable) of twenty percent or more; (iv) any 
individual employee of the Bank described in Section 49.7.30.A.8.(c) of the Los Angeles 
Municipal Code and identified on a disclosure form submitted on the Closing Date pursuant to 
the Measure H Ordinance, which as of the Closing Date is titled “Bidder Contributions CEC 
Form 55”; and (v) any individual employee of the Participant or Subcontractor (as applicable) 
described in Section 49.7.30.A.8.(c) of the Los Angeles Municipal Code and identified on a 
disclosure form submitted by such Participant or Subcontractor (as applicable) pursuant to the 
Measure H Ordinance.
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“Program Documents” means this Agreement, the Letter of Credit, the Fee Letter, the 
Bank Note, the Issuing and Paying Agent Agreement, each Dealer Agreement, the Commercial 
Paper Notes, the Senior Lien Resolution, the Subordinate General Resolution, the Supplemental 
Resolution and any documents related thereto, and any and all future renewals and extensions or 
restatements of, or amendments or supplements to, any of the foregoing in accordance with the 
terms thereof and hereof.

“Property” means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible, whether now owned or hereafter acquired.

“Rating” means the long-term unenhanced debt ratings assigned by any of Moody’s, 
S&P or Fitch to Parity Debt.

Rating Agencies” means Fitch, Moody’s and S&P.

Rating Documentation” has the meaning set forth in Section 4.0 l(k) hereof.

Reduction in Amount” has the meaning set forth in Section 2.14 hereof.

“Reimbursement Obligations ” means any and all obligations of the City to reimburse the 
Bank for any Drawings under the Letter of Credit and all obligations to repay the Bank for any 
Advance, including in each instance all interest accrued thereon.

Resolution ” has the meaning set forth in the recitals hereof.

Responsible Officer” has the meaning set forth in Section 2.14(a).

“Revenues ” has the meaning set forth in the Senior Lien Resolution and the Subordinate 
General Resolution.

S&P ” means S&P Global Ratings, and any successor rating agency.

SCMFund” has the meaning set forth in the Subordinate General Resolution.

“Senior Debt” means any Debt issued or incurred by or on behalf of the City and secured 
on a basis senior to the Lien on Revenues securing the payment of the Commercial Paper Notes 
and the Obligations.

‘Senior Lien Bonds ” has the meaning set forth in the Subordinate General Resolution.

'State ” means the State of California.

“Stated Amount” means, as of any date, the maximum amount which by the terms of the 
Letter of Credit is available to be drawn under the Letter of Credit as of such date.
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“Stop Issuance Instruction ” means either a Tier One Stop Issuance Instruction or a Tier 
Two Termination Notice, as applicable.

“Subcontractor ” means a Person, other than the Bank or an employee of the Bank, who 
is expected to receive at least $100,000 as a result of performing some or all of the Bank’s 
obligations hereunder.

“Subordinate Bonds ” has the meaning set forth in the Subordinate General Resolution.

“Subordinate General Resolution” means the Wastewater System Subordinate Revenue 
Bonds General Resolution, adopted March 26, 1991, as heretofore amended and supplemented 
and as amended and supplemented from time to time in accordance with the terms thereof and 
the terms hereof.

'Supplemental Resolution ” has the meaning set forth in the recitals hereof.

“Swap Policy” means the investment policy of the City applicable to the System 
delivered to the Bank, pursuant to Section 4.01(g) hereof.

“Swap Agreement” means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, 
forward commodity contracts, equity or equity index swaps or options, bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 
transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing), 
whether or not any such transaction is governed by or subject to any master agreement, and 
(b) any and all transactions of any kind, and the related confirmations, which are subject to the 
terms and conditions of, or governed by, any form of master agreement published by the 
International Swaps and Derivatives Association, Inc., any International Foreign Exchange 
Master Agreement, or any other master agreement (any such master agreement, together with 
any related schedules, a “Master Agreement ”), including any such obligations or liabilities under 
any Master Agreement.

‘System ” has the meaning set forth in the Subordinate General Resolution.

“Tax-Exempt Commercial Paper Notes” means Commercial Paper Notes for which an 
opinion of Bond Counsel relating to the exclusion of the interest thereof from gross income for 
purposes of federal income taxation has been delivered.

Termination Date ” has the meaning set forth in the Letter of Credit.

“Term Out Commencement Date ” means, with respect to each Advance, the earlier of (i) 
the one hundred eightieth (180th) day immediately succeeding the date the related Advance was 
made and (ii) the Letter of Credit Expiration Date.
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“Tier One Final Drawing Notice ” has the meaning set forth in the Letter of Credit.

“Tier One Stop Issuance Instruction ” means the written instruction, in the form attached 
as Exhibit A hereto, given by the Bank to the City and the Issuing and Paying Agent pursuant to 
Section 3.02(b) hereof or Section 7.02(b) hereof.

“Tier Two Termination Notice ” means the written notice, in the form attached as Annex I 
to the Letter of Credit, given by the Bank to the City and the Issuing and Paying Agent pursuant 
to Section 3.02(c) hereof.

Tier Two Termination Date ” has the meaning set forth in Section 3.02(a) hereof.

Trust Assets” has the meaning set forth in Section 2.16.

Underlying Provisions” has the meaning set forth in Section 6.08.

Use of Criminal History Provisions has the meaning set forth in Section 8.04.

The foregoing definitions shall be equally applicable to both the singular and plural forms 
of the defined terms. Any capitalized terms used herein which are not specifically defined herein 
shall have the same meanings herein as in the Resolution and the Issuing and Paying Agent 
Agreement. All references in this Agreement to times of day shall be references to New York 
City time unless otherwise expressly provided herein. Unless otherwise inconsistent with the 
terms of this Agreement, all accounting terms shall be interpreted and all accounting 
determinations hereunder shall be made in accordance with GAAP.

Article II

Letter of Credit

Issuance of Letter of Credit. Upon the terms, subject to the conditions andSection 2.01.
relying upon the representations and warranties set forth in this Agreement or incorporated 
herein by reference, the Bank agrees to issue the Letter of Credit (substantially in the form of 
Appendix I hereto). The Letter of Credit shall be in the original stated amount of $163,500,000 
(calculated as the sum of the maximum principal amount of the Commercial Paper Notes 
supported by the Letter of Credit (i.e., $150,000,000) plus interest thereon at a maximum rate of 
twelve percent (12%) per annum for a period of two hundred seventy (270) days calculated on 
the basis of a year of 360 days) (the “Original Stated Amount”).

Letter of Credit Drawings. The Issuing and Paying Agent is authorized toSection 2.02.
make Drawings under the Letter of Credit in accordance with its terms. The City hereby directs 
the Bank to make payments under the Letter of Credit in the manner therein provided. The City 
hereby irrevocably approves reductions and reinstatements of the Stated Amount with respect to 
the Letter of Credit as provided in the Letter of Credit.

-12-



Reimbursement of Certain Drawings Under the Letter of Credit; Mandatory 
Prepayment; Interest. (a)(i) If the conditions precedent set forth in Section 4.02 hereof are 
satisfied at the time of payment by the Bank of any Drawing, then such Drawing shall constitute 
an advance ( “Advance ”) to the City.

Section 2.03.

(ii) The City promises to pay to the Bank the portion of each Advance corresponding to 
the interest amount on the Commercial Paper Notes on the date the related Drawing is honored 
by the Bank.

(iii) Subject to Section 2.03(a)(v), the City promises to pay or cause to be paid to the 
Bank the portion of each Advance corresponding to the principal amount of the Commercial 
Paper Notes on the earliest to occur of (A) the date on which a substitute Credit Facility 
becomes effective in substitution of the Letter of Credit with respect to the Commercial Paper 
Notes, (B) the date on which the Stated Amount is permanently reduced to zero or the Letter of 
Credit is otherwise terminated in accordance with its terms (other than as a result of the Letter of 
Credit terminating on the Letter of Credit Expiration Date), including as a result of 
the occurrence of an Event of Default, (C) the end of the term of the Commercial Paper Program 
in respect of the Commercial Paper Notes as determined in accordance with the Resolution and 
the Issuing and Paying Agent Agreement, and (D) subject to the provisions of Section 4.02 
hereof, the related Term Out Commencement Date; provided that in the event the conditions 
precedent set forth in Section 4.02 hereof are satisfied on the Term Out Commencement Date, 
the principal portion of the related Advance shall be payable by the City as set forth in 
Section 2.03(v) hereof.

(iv) Subject to Section 2.10 hereof, the City also promises to pay to the Bank interest on 
the unpaid principal amount of each Advance from the date such Advance is made until it is paid 
in full as provided herein, at a rate per annum equal to the Bank Rate from time to time in effect, 
and such interest shall be payable by the City monthly in arrears on the first Business Day of 
each calendar month for the immediately preceding calendar month (commencing on the first 
Interest Payment Date to occur after the making of the related Advance), and on the date that the 
final principal or interest portion of such Advance is payable as herein provided.

(v) Unless otherwise paid in full on one of the dates provided above or prepaid pursuant 
to Section 2.03(b) and (c) hereof, if all of the conditions precedent set forth in Section 4.02 
hereof are satisfied on the Term Out Commencement Date, the principal portion of each 
Advance shall be payable by the City in equal semi-annual installments (“Semi-Annual Principal 
Payments ”) commencing on the first Business Day of the sixth calendar month immediately 
succeeding the date such Advance is made, and on the first Business Day of each sixth calendar 
month thereafter, with the final installment in an amount equal to the entire then outstanding 
principal amount of such Advance due and payable by the City on the Amortization End Date 
(the period commencing on the date such installment is initially payable and ending on the 
Amortization End Date is referred to as the “Amortization Period”). Each Semi-Annual 
Principal Payment shall be that amount of principal which will result in equal (as nearly as 
possible) aggregate Semi-Annual Principal Payments over the applicable Amortization Period.
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(b) Any Advance may be prepaid in whole or in part on the day such Advance is made. 
Any Advance may be prepaid in whole or in part without premium or penalty on any other 
Business Day upon one Business Day’s prior written notice to the Bank.

(c) Subject to Section 2.06 hereof, upon the Bank’s receipt of any payment or 
prepayment of any Advance, the amount of such Advance shall be reduced by the amount of 
such payment or prepayment.

(d) All Reimbursement Obligations shall be made against and evidenced by the City’s 
promissory note payable to the order of the Bank in the principal amount of the Original Stated 
Amount, such note to be executed by the City and delivered by the City to the Bank on the 
Closing Date in the form of Exhibit B attached hereto with appropriate insertions (the “Bank 
Note”). All Reimbursement Obligations due and owing to the Bank and all payments and 
prepayments on the account of the principal of and interest on each Reimbursement Obligation 
by or on behalf of the City shall be recorded by the Bank on its books and records, which books 
and records shall, absent manifest error, be conclusive as to amounts due and owing by the City 
hereunder, under the Fee Letter and under the Bank Note. The Bank may, but shall not be 
required to, complete the schedule attached to the Bank Note to reflect the making and status of 
unreimbursed Drawings and outstanding Advances due and owing hereunder and thereunder; 
provided that the failure to make or any error in making any such endorsement on such schedule 
shall not limit, extinguish or in any way modify the obligation of the City to repay unreimbursed 
Drawings, outstanding Advances or Reimbursement Obligations. The City shall pay principal 
and interest on the Bank Note on the dates and at the rates provided for in Sections 2.03 and 2.04 
hereof. The City shall, without duplication (i) make a principal payment on the Bank Note on 
each date on which the City is required to make a principal payment on a Reimbursement 
Obligation in an amount equal to the principal payment due on such date and (ii) pay interest on 
the Bank Note on each date on which the City is required to make an interest payment with 
respect to a Reimbursement Obligation in an amount equal to the interest payment due on such 
date. The payment of the principal of and interest on the Bank Note shall constitute payment of 
the principal of and interest on the related Reimbursement Obligation and the payment of the 
principal of and interest on the Reimbursement Obligation shall constitute the payment of and 
principal and interest on the Bank Note and the failure to make any payment on any 
Reimbursement Obligation when due shall be a failure to make a payment on the Bank Note and 
the failure to make any payment on the Bank Note when due shall be a failure to make a 
payment on the Reimbursement Obligation.

Reimbursement of Certain Advances on Term Out Commencement Date.Section 2.04.
Unless the conditions precedent contained in Section 4.02 hereof are satisfied on a particular 
Drawing Date, the City agrees to reimburse the Bank on such Drawing Date for the full amount 
of the Drawing made on such Drawing Date. Unless the conditions precedent contained in 
Section 4.02 hereof are satisfied on the Term Out Commencement Date, the City agrees to 
reimburse the Bank for the full amount of such Advance on the Term Out Commencement Date.
If the conditions precedent contained in Section 4.02 hereof are not satisfied on the Drawing 
Date or the Term Out Commencement Date, as applicable, and the City does not make such 
reimbursement to the Bank with respect to the related Advance on such date, such
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Reimbursement Obligation shall bear interest at the Default Rate and be payable by the City 
upon demand.

Section 2.05.
Fee Letter, including, without limitation, the payment of any and all fees, expenses and other 
amounts provided for therein, at the times and in the amounts set forth in the Fee Letter. Without 
limiting the generality of the foregoing, in the event that the Letter of Credit is terminated or the 
Stated Amount is reduced and is not subject to reinstatement, the City shall pay to the Bank the 
fees and expenses, if any, at the times and in the amounts set forth in and as required by the Fee 
Letter. The terms and provisions of the Fee Letter are hereby incorporated herein by reference as 
if fully set forth herein. All references to amounts or obligations due hereunder or in this 
Agreement shall be deemed to include all amounts and obligations (including without limitation 
all fees and expenses) under the Fee Letter. All fees paid under this Agreement and the Fee 
Letter shall be fully earned when due and nonrefundable when paid.

Fees. The City hereby agrees to perform the obligations provided for in the

Method of Payment; Etc. All payments to be made by the City under thisSection 2.06.
Agreement and the Fee Letter shall be made at the Payment Office of the Bank, not later than 
3:30 p.m., New York City time, on the date when due and shall be made by wire transfer in 
lawful money of the United States of America in freely transferable and immediately available 
funds. Any payment received by the Bank after 3:30 p.m., New York City time, shall be deemed 
to have been received by the Bank on the next Business Day.

Termination of Letter of Credit by the City. Notwithstanding any provisionsSection 2.07.
of this Agreement, the Letter of Credit or any Program Document to the contrary, the City agrees 
not to terminate the Letter of Credit except upon (i) the payment by the City to the Bank of the 
fees and expenses, if any, in the amount set forth in the Fee Letter, (ii) the payment to the Bank 
of all fees, expenses and other Obligations payable hereunder and under the Fee Letter, 
including, without limitation, all principal and accrued interest due and owing on any Drawing or 
Advances or any amount due under the Bank Note and (iii) the City providing the Bank with 
thirty (30) days prior written notice of its intent to terminate the Letter of Credit. All payments 
from the City to the Bank referred to in this Section 2.07 shall be made with immediately 
available U.S. Dollars on or before the date of termination.

Computation of Interest and Fees. Fees payable hereunder and under the 
Fee Letter shall be calculated on the basis of a year of 360 days and the actual number of days 
elapsed. All computations of interest payable by the City under this Agreement shall be made on 
the basis of a year of 365 or 366 days, as the case may be, and actual number of days elapsed. 
Interest shall accrue during each period during which interest is computed from and including the 
first day thereof to but excluding the last day thereof.

Section 2.08.

Section 2.09. Payment Due on Non-Business Day To Be Made on Next Business Day. If 
any sum becomes payable pursuant to this Agreement or the Fee Letter on a day which is not a 
Business Day, the date for payment thereof shall be extended, without penalty, to the next 
succeeding Business Day, and such extended time shall be included in the computation of 
interest and fees.
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Section 2.10.
due, such Obligation shall bear interest until paid in full at a rate per annum equal to the Default 
Rate, payable by the City upon demand.

Late Payments. If the principal amount of any Obligation is not paid when

Source of Funds. All payments made by the Bank pursuant to the Letter of 
Credit shall be made from funds of the Bank, and not from the funds of any other Person.

Section 2.11.

Extension of Letter of Credit Expiration Date. If the City on any date not 
earlier than one hundred eighty (180) days and not later than ninety (90) days prior to the then 
current Letter of Credit Expiration Date, submits to the Bank a written request for an extension 
of the Letter of Credit Expiration Date in the form of Exhibit C hereto for a period as specified in 
such written request, the Bank will make reasonable efforts to respond to such request within 
sixty (60) days after receipt of all information necessary, in the Bank’s reasonable judgment, to 
permit the Bank to make an informed credit decision. In the event the Bank fails to definitively 
respond to such request within such period of time, the Bank shall be deemed to have refused to 
grant the extension requested. The Bank may, in its sole and absolute discretion, decide to 
accept or reject any such proposed extension and no extension shall become effective unless the 
Bank shall have consented thereto in writing. The consent of the Bank, if granted, shall be 
conditioned upon the preparation, execution and delivery of documentation in form and 
substance reasonably satisfactory to the Bank and consistent with this Agreement and the Letter 
of Credit. If such an extension request is accepted by the Bank in its sole and absolute 
discretion, the then current Letter of Credit Expiration Date shall be extended to the date agreed 
to by the City and the Bank.

Section 2.12.

Net of Taxes, Etc.Section 2.12.

(a) Taxes. Any and all payments to the Bank by the City hereunder and under the Fee 
Letter shall be made free and clear of and without deduction for any and all taxes, levies, 
imposts, deductions, charges, withholdings or liabilities imposed thereon by any jurisdiction, 
taxing authority or taxing jurisdiction in which the Bank is organized, has its principal place of 
business, is managed and controlled or from which or through which payments to or from the 
Bank are made (each a “Taxing Jurisdiction”) excluding, however, taxes imposed on or 
measured by the net income or capital of the Bank by any jurisdiction or any political 
subdivision thereof or any other taxing authority solely as a result of a connection between the 
Bank and such jurisdiction or political subdivision (all such non-excluded taxes, levies, imposts, 
deductions, charges, withholdings and liabilities being hereinafter referred to as “Taxes”). If the 
City shall be required by Law to withhold or deduct any Taxes imposed by any Taxing 
Jurisdiction from or in respect of any sum payable hereunder or under the Fee Letter to the Bank, 
(i) the sum payable shall be increased as may be necessary so that after making all required 
deductions (including deductions applicable to additional sums payable under this Section 2.13), 
the Bank receives an amount equal to the sum it would have received had no such deductions 
been made; (ii) the City shall make such deductions; and (iii) the City shall pay the full amount 
deducted to the relevant Taxing Jurisdiction in accordance with applicable Law. If the City shall 
make any payment under this Section 2.13 to or for the benefit of the Bank with respect to Taxes 
and if the Bank shall claim any credit or deduction for such Taxes against any other taxes 
payable by the Bank to any Taxing Jurisdiction then the Bank shall pay to the City an amount
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equal to the amount by which such other taxes are actually reduced; provided that the aggregate 
amount payable by the Bank pursuant to this sentence shall not exceed the aggregate amount 
previously paid by the City with respect to such Taxes. In addition, the City agrees to pay any 
present or future stamp, recording or documentary taxes and any other excise or property taxes, 
charges or similar levies that arise under any Taxing Jurisdiction from any payment made 
hereunder or under the Fee Letter or from the execution or delivery or otherwise with respect to 
this Agreement (hereinafter referred to as “Other Taxes ”). The Bank shall provide to the City 
within a reasonable time a copy of any written notification it receives with respect to Taxes or 
Other Taxes owing by the City to the Bank hereunder; provided that the Bank’s failure to send 
such notice shall not relieve the City of its obligation to pay such amounts hereunder. The City 
may conduct a reasonable contest of any such Taxes with the prior written consent of the Bank 
which consent shall not be unreasonably withheld, provided that the City shall have first paid to 
the Bank all amounts owing under this Section 2.13(a) (including any amounts subject to such 
contest); and further provided that the Bank shall promptly return to the City, after demand, such 
amounts so paid if the City prevails in any such contest.

(b) Indemnity. The City shall, to the fullest extent permitted by Law and subject to the 
provisions hereof, indemnify the Bank for the full amount of Taxes and Other Taxes including 
any Taxes or Other Taxes imposed by any Taxing Jurisdiction on amounts payable under this 
Section 2.13 paid by the Bank or any liability (including penalties, interest and expenses) arising 
therefrom or with respect thereto, whether or not such Taxes or Other Taxes were correctly or 
legally asserted; provided that the City shall not be obligated to indemnify the Bank for any 
penalties, interest or expenses relating to Taxes or Other Taxes arising from the Bank’s gross 
negligence or willful misconduct. The Bank agrees to give notice to the City of the assertion of 
any claim against the Bank relating to such Taxes or Other Taxes as promptly as is practicable 
after being notified of such assertion; provided that the Bank’s failure to notify the City promptly 
of such assertion shall not relieve the City of its obligation under this Section 2.13. Payments by 
the City pursuant to this indemnification shall be made within sixty (60) days from the date the 
Bank makes written demand therefor, which demand shall be accompanied by a certificate 
describing in reasonable detail the basis thereof. The Bank agrees to repay to the City any refund 
(including that portion of any interest that was included as part of such refund) with respect to 
Taxes or Other Taxes paid by the City pursuant to this Section 2.13 received by the Bank for 
Taxes or Other Taxes that were paid by the City pursuant to this Section 2.13 and to contest, with 
the cooperation and at the expense of the City, any such Taxes or Other Taxes which the Bank or 
the City reasonably believes not to have been properly assessed. This paragraph shall not be 
construed to require the Bank to make available its tax returns (or any other information relating 
to its Taxes that it deems confidential) to the City or any other Person.

(c) Notice. Within thirty (30) days after the date of any payment of Taxes or Other 
Taxes by the City, the City shall furnish to the Bank, the original or a certified copy of a receipt 
evidencing payment thereof.

(d) Survival of Obligations. The obligations of the City under this Section 2.13 shall 
survive the termination of this Agreement.
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Increased Costs, (a) If the Bank or any Participant shall have determined 
that the adoption or implementation of, or any change in, any law, rule, treaty, regulation, policy, 
guideline, supervisory standard or directive of, or any change in the interpretation, 
implementation, or administration thereof by, any Governmental Authority (in each case, 
whether or not having the force of law), or compliance by the Bank or any Participant with any 
request by or directive of any Governmental Authority (in each case, whether or not having the 
force of law), including but not limited to any such law, rule, regulation, policy, guideline, 
standard, directive, interpretation, application or promulgation implementing, invoking or in any 
way related to any provision of the Dodd-Frank Wall Street Reform and Consumer Protection 
Act (or any other statute referred to therein or amended thereby), regardless of the date enacted, 
adopted or issued, or any rules, guidelines, standards, policies, regulations, or directives 
promulgated by the Basel Committee on Banking Supervision or the Bank for International 
Settlements (or any successor or similar organizations), regardless of the date enacted, adopted 
or issued, shall:

Section 2.14.

change the basis of taxation of payments to the Bank or such Participant of 
any amounts payable hereunder or under the Fee Letter (except for taxes on the overall 
net income of the Bank or such Participant); or

(i)

impose, modify or deem applicable any reserve, liquidity, capital or 
liquidity ratio, special deposit, insurance premium, fee, financial charge, monetary 
burden or similar requirement against funding any Drawing under the Letter of Credit or 
maintaining the Letter of Credit, or making any Advance under, or complying with any 
term of, this Agreement, or against assets held by, or deposits with or for the account of, 
the Bank or such Participant; or

(ii)

(iii) impose on the Bank or such Participant any other condition, expense or 
cost regarding this Agreement, any Drawings or Advances, or the Letter of Credit;

and the result of any event referred to in clause (i), (ii) or (iii) above shall be to increase 
the cost to the Bank or such Participant of funding any Drawing under the Letter of 
Credit or maintaining the Letter of Credit, or making any Advance under, or complying 
with any term of, this Agreement or the Letter of Credit or to reduce the amount of any 
sum received or receivable by the Bank or such Participant hereunder or under the Fee 
Letter (each such instance, referred to individually herein as a “Reduction in Amount” 
and, collectively as “Reductions in Amount”), then the City shall pay to the Bank at such 
time and in such amount as is set forth in paragraph (c) of this Section 2.14, such 
additional amount or amounts as will compensate the Bank or such Participant for such 
increased costs or Reductions in Amount.

The Bank or Participant (as the case may be) shall use commercially reasonable efforts to 
provide to the City, as soon as reasonably practicable after a Responsible Officer (as hereinafter 
defined) has actual knowledge that the Bank or Participant (as the case may be) has determined 
to demand additional compensation under this Section 2.14(a) and the amount thereof, written 
notice of the occurrence or expected occurrence of any event referred to in clause (i), (ii) or (iii) 
above, setting forth in reasonable detail the amount or amounts of such additional compensation
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(such notice, a “Yield Protection Demand Notice ”) and the date or anticipated date upon which 
the Bank or Participant is demanding or expects to make such demand upon the City. Subject to 
the third full paragraph of Section 2.14(c) hereof, in the event that the City pays all outstanding 
Obligations and effects the termination of the Letter of Credit (the date of such payment and 
termination, the “Section 2.14 Termination Date”), then the City shall not be obligated to pay 
any compensation set forth in such Yield Protection Demand Notice for any increased costs or 
Reductions in Amount incurred or suffered during, or relating to, any period after the Section 
2.14 Termination Date. The City and the Bank agree that the intent of this provision is solely to 
assist the City in managing its financing costs and that the Bank shall have no liability of any 
kind for failure to timely provide a Yield Protection Demand Notice. All such amounts will be 
payable as set forth in Section 2.14(c) hereof. As used in this provision, “Responsible Officer” 
means the officer of the Bank to whom notices to the Bank are required to be addressed under 
Section 9.02.

Notwithstanding the foregoing, a failure or delay by the Bank or any Participant to 
deliver to the City a Yield Protection Demand Notice shall in no event relieve the obligation of 
the City of any obligation under this Section 2.14(a). Additionally, nothing set forth in this 
Section 2.14(a) shall limit the obligation of the City to pay to the Bank any increased cost 
imposed upon the Bank related to any event referred to in clause (i), (ii) or (iii) of this 
Section 2.14(a).

(b) If the Bank or any Participant shall have determined that the adoption or 
implementation of, or any change in, any law, rule, treaty, regulation, policy, guideline, 
supervisory standard or directive of, or any change in the interpretation, implementation, or 
administration thereof by, any Governmental Authority (in each case whether or not having the 
force of law), or compliance by the Bank or any Participant with any request by or directive of 
any Governmental Authority (in each case, whether or not having the force of law), including but 
not limited to any such law, rule, regulation, policy, guideline, standard, directive, interpretation, 
application or promulgation implementing, invoking or in any way related to any provision (as 
now or hereafter amended) of the Dodd-Frank Wall Street Reform and Consumer Protection Act 
(or any other statute referred to therein or amended thereby) or any rules, guidelines, standards, 
or directives promulgated by the Basel Committee on Banking Supervision or the Bank for 
International Settlements (or any successor or similar organizations), shall impose, modify or 
deem applicable any capital or liquidity (including but not limited to contingent capital or 
liquidity) adequacy, reserve, insurance, liquidity or similar requirement (including, without 
limitation, a request or requirement that affects the manner in which the Bank or any Participant 
allocates capital or liquidity resources or reserves to its commitments) that either:

affects or would affect the amount of capital or liquidity or reserves to be 
maintained by the Bank or such Participant, or

(i)

(ii) reduces or would reduce the rate of return on the Bank’s or such 
Participant’s capital or liquidity or reserves to a level below that which the Bank or such 
Participant could have achieved but for such circumstances (taking into consideration the 
policies of the Bank or such Participant with respect to capital or liquidity adequacy or 
the maintenance of reserves) then,
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then the Bank or Participant (as the case may be) shall use commercially reasonable efforts to 
provide to the City, as soon as reasonably practicable after its Responsible Officer (as hereinafter 
defined) has actual knowledge that the Bank has determined to demand additional compensation 
for such reduction under this Section 2.14(b) and the amount thereof, written notice of the 
occurrence or expected occurrence of any event referred to in clause (i) or (ii), setting forth in 
reasonable detail the amount or amounts of such additional compensation (such notice, a 
“Capital or Liquidity Adequacy Demand Notice ”) and the date or anticipated date upon which 
the Bank or Participant is demanding or expects to make such demand upon the City. Subject to 
the third full paragraph of Section 2.14(c) hereof, in the event that the City pays all outstanding 
Obligations and effects the termination of the Letter of Credit, then the City shall not be 
obligated to pay any compensation set forth in such Capital or Liquidity Adequacy Demand 
Notice for any such reduction incurred or suffered during, or relating to, any period after the 
Section 2.14 Termination Date. The City and the Bank agree that the intent of this provision is 
solely to assist the City in managing its financing costs and that the Bank shall have no liability 
of any kind for failure to timely provide a Capital or Liquidity Adequacy Demand Notice. All 
such amounts will be payable as set forth in Section 2.14(c) hereof.

Notwithstanding the foregoing, (i) a failure or delay by the Bank or any Participant to 
deliver to the City a Capital or Liquidity Adequacy Demand Notice shall in no event relieve the 
obligation of the City of any obligation under this Section 2.14(b). Additionally, nothing set 
forth in this Section 2.14(b) shall limit the obligation of the City to pay to the Bank any increased 
cost imposed upon the Bank related to any event referred to in clause (i) or (ii) of this 
Section 2.14(b).

(c) All payments of amounts referred to in this Section 2.14 shall be paid by the City, 
subject to Section 2.10 hereof, to the Bank, for its own account, or to the Participant for the 
account of such Participant, as applicable, within sixty (60) days of the date the Bank or 
Participant makes demand therefor on the City; provided that, subject to the following proviso, 
any increased costs in excess of the product of twenty basis points (0.20%) times the Original 
Stated Amount shall be paid by the City, subject to Section 2.10 hereof, to the Bank, for its own 
account, or to the Participant for the account of such Participant, as applicable, within one 
hundred twenty (120) calendar days of the date the Bank or the Participant, as applicable, makes 
demand therefor on the City; provided further that to the extent a particular amount of increased 
costs in excess of the product of twenty basis points (0.20%) times the Original Stated Amount is 
expected to be an ongoing obligation of the City (referred to herein as “Recurring Increased 
Costs”) as determined by the Bank or the Participant, as applicable, in a written notice from the 
Bank or the Participant, as applicable, to the City, then after the first payment of such Recurring 
Increased Costs pursuant to the immediately preceding proviso, subsequent payments of such 
Recurring Increased Costs shall be due and payable within sixty (60) days of the date the Bank 
or Participant makes demand therefor on the City or on such recurring payment date as otherwise 
agreed to in writing by the Bank and the City.

The amounts demanded in the respective Yield Protection Demand Notice or Capital or 
Liquidity Adequacy Demand Notice or any other written notice from the Bank to the City 
making a demand on the City for the payment of increased costs or Reductions in Amount 
pursuant to this Section 2.14, as applicable, are intended to compensate the Bank or Participant,
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as applicable, for such increased costs or Reductions in Amount incurred by the Bank or such 
Participant as a result of any event referred to in subsections (a) or (b) above. Any Yield 
Protection Demand Notice or Capital or Liquidity Adequacy Demand Notice or any other written 
notice from the Bank to the City making a demand on the City for the payment of increased costs 
or Reductions in Amount pursuant to this Section 2.14 submitted by the Bank or any Participant 
to the City shall be conclusive as to the amount thereof absent manifest error.

The City shall not be required to compensate the Bank or any Participant pursuant to this 
Section 2.14 in respect of a period occurring more than six (6) months prior to the date the 
above-described written demand is given to the City with respect thereto (the “Cut-Off Date ”), 
except where (i) the Bank or Participant, as applicable, had no actual knowledge of the action 
resulting in such increased costs, increased capital or liquidity or Reduction in Amount, as 
applicable, as of the Cut-Off Date or (ii) such increased costs, increased capital or liquidity 
or Reduction in Amount apply to the Bank or Participant retroactively to a date prior to the 
Cut-Off Date.

In making the determinations contemplated by any Yield Protection Demand Notice or 
Capital or Liquidity Adequacy Demand Notice or any other written notice from the Bank to the 
City making a demand on the City for the payment of increased costs or Reductions in Amount 
pursuant to this Section 2.14, the Bank or Participant may make and shall include in such notice 
such reasonable estimates, assumptions, allocations and the like that the Bank or Participant in 
good faith determines to be appropriate. For purposes of this Section 2.14, the term “Bank” or 
“Participant” as applicable, shall also include any entity controlling the Bank or Participant or 
the holding company thereof. For purposes of the immediately preceding sentence, “controlling” 
means the power to direct the management and policies of the Bank, directly or indirectly, 
whether through the ownership of voting rights, membership, the power to appoint members, 
trustees or directors, by contract or otherwise. The obligations of the City under this Section 2.14 
shall survive the termination of this Agreement, the Letter of Credit and repayment of all 
Obligations hereunder and under the Fee Letter.

Notwithstanding anything to the contrary in this Section 2.14 to the contrary, in the event 
the Bank grants any participation to any Participant, no such Participant shall be entitled to 
receive payment pursuant to this Section 2.14 in an amount greater than the amount which would 
have been payable had the Bank not granted a Participation to such Participant and the City’s 
liability to any Participant shall not in any event exceed that liability which the City would owe 
to the Bank but for such participation.

Maximum Rate; Payment of Fee. If the rate of interest payable hereunder or 
under the Fee Letter shall exceed the Maximum Rate for any period for which interest is payable, 
then (a) interest at the Maximum Rate shall be due and payable with respect to such interest 
period; and (b) interest at the rate equal to the difference between (i) the rate of interest 
calculated in accordance with the terms hereof without regard to the Maximum Rate and (ii) the 
Maximum Rate (the “Excess Interest”), shall be deferred until such date as the rate of interest 
calculated in accordance with the terms hereof or the Fee Letter, if applicable, ceases to exceed 
the Maximum Rate, at which time the City shall pay to the Bank, with respect to amounts then 
payable to the Bank that are required to accrue interest hereunder or under the Fee Letter, as

Section 2.15.
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applicable, such portion of the deferred Excess Interest as will cause the rate of interest then paid 
to the Bank to equal the Maximum Rate, which payments of deferred Excess Interest shall 
continue to apply to such unpaid amounts hereunder and under the Fee Letter, as applicable, until 
all deferred Excess Interest is fully paid to the Bank. Upon the termination of the Letter of 
Credit, in consideration for the limitation of the rate of interest otherwise payable hereunder and 
under the Fee Letter, the City shall pay to the Bank a fee equal to the amount of all unpaid 
deferred Excess Interest.

Security of Obligations, (a) In order to secure the timely payment of allSection 2.16.
Reimbursement Obligations, the City hereby irrevocably pledges the Revenues and the other 
funds, assets and security described in the Subordinate General Resolution (“Trust Assets ”) to 
the Bank, which pledge of and lien on the Revenues and Trust Assets with respect to 
Reimbursement Obligations is on a parity with the pledge of and lien on the Revenues and Trust 
Assets for Subordinate Bonds set forth in the Subordinate General Resolution and subordinate
only with respect to Senior Lien Bonds. This pledge of and lien on the Revenues and Trust 
Assets shall constitute a valid pledge of and charge and lien upon the Revenues and Trust Assets, 
shall immediately attach and be effective, binding, and enforceable against the City, its 
successors, purchasers of any of the Revenues and Trust Assets, creditors, and all others 
asserting rights therein to the extent set forth in, and in accordance with, the Subordinate General 
Resolution, irrespective of whether those parties have notice of the lien on, and pledge of the 
Revenues and Trust Assets and without the need for any physical delivery, recordation, filing or 
further act.

(b) In order to secure the timely payment of all Obligations (other than Reimbursement 
Obligations) and to secure the performance and observance of all of the covenants, agreements 
and conditions contained in this Agreement and the Program Documents to which the Bank is a 
party, the City hereby irrevocably pledges the Revenues and Trust Assets to the Bank, which 
pledge of and lien on the Revenues and Trust Assets with respect to such Obligations is 
subordinate only to the pledge of and lien on Revenues and Trust Assets for Reimbursement 
Obligations, Subordinate Bonds and Senior Lien Bonds. This pledge of and lien on the 
Revenues and Trust Assets shall constitute a valid pledge of and charge and lien upon the 
Revenues, shall immediately attach and be effective, binding, and enforceable against the City, 
its successors, purchasers of any of the Revenues and Trust Assets, creditors, and all others 
asserting rights therein to the extent set forth in, and in accordance with, the Subordinate General 
Resolution and the Supplemental Resolution, irrespective of whether those parties have notice of 
the lien on and pledge of the Revenues and Trust Assets and without the need for any physical 
delivery, recordation, filing or further act.

(c) For purposes of Section 3.02 of the Subordinate General Resolution, this 
Reimbursement Agreement is entered into under the terms of the Subordinate General 
Resolution and the Reimbursement Obligations and the Bank Note and interest thereon 
(representing the reimbursement obligations hereunder) are “Subordinate Bonds. 
Reimbursement Obligations and the Bank Note and the interest thereon is junior and subordinate 
in all respects to the Senior Lien Bonds as to lien on and source and security for payment from 
the Revenues.

The
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Article III

Commercial Paper Notes Operations

Section 3.01. Issuance Generally. The City may issue Commercial Paper Notes only in 
accordance with the terms of and subject to the conditions set forth in the Resolution, the Issuing 
and Paying Agent Agreement and this Agreement.

Section 3.02. Stop Issuance Instructions; Final Drawing Notice, (a) Commercial Paper 
Notes may be issued from time to time prior to the Letter of Credit Expiration Date in 
accordance herewith and with the terms of and subject to the conditions set forth in the 
Resolution and the Issuing and Paying Agent Agreement so long as (i) the Issuing and Paying 
Agent is not in receipt of a Tier One Stop Issuance Instruction then in effect given by the Bank 
pursuant to this Section 3.02 or Section 7.02(b) hereof and not rescinded and (ii) the Issuing and 
Paying Agent is not in receipt of a Tier One Final Drawing Notice in substantially the form 
attached to the Letter of Credit as Annex H-l. Upon the Issuing and Paying Agent’s receipt of a 
Tier Two Termination Notice given by the Bank pursuant to this Section 3.02 and not rescinded, 
no Commercial Paper Notes may be issued thereafter with a maturity later than the sixtieth 
(60th) day (or such earlier day as may be provided in Section 3.02(c) following the date of 
delivery of such Tier Two Termination Notice (the “Tier Two Termination Date ”) and on the 
Tier Two Termination Date, the Issuing and Paying Agent shall make the final Drawing under 
the Letter of Credit to provide for the payment of Commercial Paper Notes issued in accordance 
with the Resolution and the Issuing and Paying Agent Agreement which are outstanding and are 
maturing on or after the Tier Two Termination Date.

(b) The Bank may deliver a Tier One Stop Issuance Instruction in the form of Exhibit A 
attached hereto at any time when: (i) an Event of Default shall have occurred and be continuing; 
or (ii) the representations and warranties of the City set forth in Article V hereof shall, in the 
reasonable opinion of the Bank, no longer be true and correct in any material respect. The Bank 
may deliver the Tier One Final Drawing Notice at any time when an Event of Default shall have 
occurred and be continuing. A Tier One Stop Issuance Instruction or the Tier One Final Drawing 
Notice shall be effective when received by the Issuing and Paying Agent; provided, however, 
that a Tier One Stop Issuance Instruction or the Tier One Final Drawing Notice received by the 
Issuing and Paying Agent after 12:00 noon New York City time, on any day on which 
Commercial Paper Notes are being issued shall be effective on the next succeeding day. A Tier 
One Stop Issuance Instruction or the Tier One Final Drawing Notice may be given by facsimile 
or electronic mail transmission, confirmed in writing within twenty-four (24) hours, but the 
failure to so confirm such Tier One Stop Issuance Instruction or the Tier One Final Drawing 
Notice in writing shall not render such Tier One Stop Issuance Instruction or the Tier One Final 
Drawing Notice ineffective. The Bank will furnish a copy of any Tier One Stop Issuance 
Instruction or the Tier One Final Drawing Notice to the City and the Dealer promptly following 
delivery thereof to the Issuing and Paying Agent, but the failure to furnish any such copy shall 
not render ineffective such Tier One Stop Issuance Instruction or the Tier One Final Drawing 
Notice.

-23-



(c) The Bank may deliver a Tier Two Termination Notice in the form of Annex I 
attached to the Letter of Credit at any time when it has been determined by the Bank in its sole 
and absolute discretion that the Bank is unable to comply with any of the Equal Employment 
Practices, the Child Support Provisions, the Measure H Ordinance or the Use of Criminal History 
Provisions as a result of any change in the Bank’s policies after the Closing Date. A Tier Two 
Termination Notice (or New Tier Two Termination Notice, as applicable) shall be effective 
when received by the Issuing and Paying Agent; provided, however, that a Tier Two Termination 
Notice (or New Tier Two Termination Notice, as applicable) received by the Issuing and Paying 
Agent after 12:00 noon New York City time, on any day on which Commercial Paper Notes are 
being issued shall be effective on the next succeeding day. Notwithstanding the foregoing, in the 
event any monetary or civil penalties are imposed on the Bank as a result of its inability to 
comply with one or more provisions of the Equal Employment Practices, the Child Support 
Provisions, the Measure H Ordinance or the Use of Criminal History Provisions as a result of 
any change in the Bank’s policies after the Closing Date, then upon the Bank’s delivery of a 
revised Tier Two Termination Notice (in the form of Annex J attached to the Letter of Credit) 
setting forth a new Tier Two Termination Date (which may be sooner than the original Tier Two 
Termination Date, but in any event not sooner than the earliest to occur of (a) the 15th day 
following the Issuing and Paying Agent’s receipt of the revised Tier Two Termination Notice, or 
(b) the original Tier Two Termination Date), the Issuing and Paying Agent shall make the final 
Drawing under the Letter of Credit on such new Tier Two Termination Date to provide for the 
payment of Commercial Paper Notes issued in accordance with the Resolution and the Issuing 
and Paying Agent Agreement which are outstanding and are maturing on or after the Tier Two 
Termination Date. A Tier Two Termination Notice may be given by facsimile or electronic mail 
transmission, confirmed in writing within twenty-four (24) hours, but the failure to so confirm 
such Tier Two Termination Notice in writing shall not render such Tier Two Termination Notice 
ineffective. The Bank will furnish a copy of any Tier Two Termination Notice to the City and 
the Dealer promptly following delivery thereof to the Issuing and Paying Agent, but the failure to 
furnish any such copy shall not render ineffective such Tier Two Termination Notice. 
Notwithstanding any provisions of this paragraph to the contrary, in the event (1) the City 
provides a waiver or exemption to the Bank which states that the Bank 
comply with the Equal Employment Practices, the Child Support Provisions, the Measure H 
Ordinance or the Use of Criminal History Provisions, as applicable, (y) is not in violation of the 
Equal Employment Practices, the Child Support Provisions, the Measure H Ordinance or the Use 
of Criminal History Provisions, as applicable and/or (z) is not required to satisfy any monetary or 
civil penalties imposed on the Bank related to the Equal Employment Practices, the Child 
Support Provisions, the Measure H Ordinance or the Use of Criminal History Provisions, as 
applicable, and (2) the Bank receives a City Attorney’s opinion or other opinion of counsel 
satisfactory to the Bank confirming the foregoing, the Bank shall immediately rescind the Tier 
Two Termination Notice and such Tier Two Termination Notice shall no longer be effective.

is not required to
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Article IV

Conditions Precedent

Section 4.01. Conditions Precedent to Issuance of the Letter of Credit. As conditions 
precedent to the obligation of the Bank to issue the Letter of Credit, the City shall provide to the 
Bank on the Closing Date, each in form and substance satisfactory to the Bank and the Bank’s 
counsel, Chapman and Cutler LLP (hereinafter, “Bank’s Counsel”)'.

(a) Approvals. The Bank shall have received (1) executed originals of this 
Agreement and the Fee Letter duly executed by the City and copies of all action taken by 
the City (including, without limitation, the Resolution and the Issuing and Paying Agent 
Agreement) approving the execution and delivery by the City of this Agreement, the Fee 
Letter and the Bank Note, in each case, certified by an authorized official of the City as 
complete and correct as of the date hereof and (2) executed or certified copies, as 
applicable, of each of the other Program Documents (except the Commercial Paper 
Notes) to which the City is a party, together with a certificate of an Authorized City 
Representative of the City, dated the Closing Date, stating that such Program Documents 
and approvals are in full force and effect on the Closing Date and have not been 
amended, repealed, rescinded, or supplemented in any manner, except for such 
amendments made in accordance with the express terms of such Program Documents for 
which the City has provided notice to the Bank prior to the Closing Date.

(b) Certificate and Incumbency of City Officials. The Bank shall have 
received (1) an incumbency and specimen signature certificate of the City in respect of 
each of the officials who is authorized to (i) sign this Agreement, the Fee Letter and the 
Bank Note on behalf of the City and (ii) take actions for the City under this Agreement, 
the Fee Letter, the Bank Note and the other Program Documents (to which the City is a 
party) with respect to the Commercial Paper Notes and (2) a certificate of an Authorized 
City Representative of the City, dated the Closing Date, certifying that (A) each of the 
City’s representations and warranties contained herein and the other Program Documents 
to which the City is a party is true and correct on and as of the Closing Date as though 
made on and as of such date, (B) no Default or Event of Default has occurred and is 
continuing or will result from the execution and delivery by the City of this Agreement, 
the Fee Letter or the issuance of the Letter of Credit, (C) since June 30, 2017, except as 
disclosed to the Bank in writing, there has been no Material Adverse Change and there 
has been no material adverse change in the laws, rules or regulations (or their 
interpretation or administration) and no material litigation is ongoing with respect to the 
City, in any case, that may adversely affect the consummation of the transactions 
contemplated hereby or by any Program Document or result in a Material Adverse Effect, 
(D) all conditions precedent set forth in the Resolution and the Issuing and Paying Agent 
Agreement with respect to issuance of the Commercial Paper Notes shall have been 
satisfied and (E)the City has not received notice from the Rating Agencies that the 
long-term unenhanced ratings of Parity Debt have been withdrawn, reduced or suspended 
since the dated date of the Rating Documentation.
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(c) Opinion of Bond Counsel. The Bank shall have received a written opinion 
of Bond Counsel, addressed to the Bank, dated the Closing Date, with respect to due 
authorization and enforceability of the Resolution and the Issuing and Paying Agent 
Agreement, in the form and substance acceptable to the Bank. In addition, the Bank shall 
have received a letter from Bond Counsel authorizing the Bank to rely on each final 
approving opinion of Bond Counsel delivered to the City in respect of the Commercial 
Paper Notes.

Opinion of City Attorney. The Bank shall have received a written opinion 
of the City Attorney, addressed to the Bank, dated the Closing Date in the form and 
substance agreed to by the City Attorney and the Bank, to the effect that: (i)this 
Agreement, the Fee Letter and the Bank Note have been duly authorized, executed and 
delivered by the City and are the valid and binding obligations of the City enforceable in 
accordance with their respective terms, except as may be limited by the valid exercise of 
judicial discretion and the constitutional powers of the United States of America and to 
valid bankruptcy, insolvency, reorganization or moratorium, fraudulent conveyance or 
other similar laws applicable to the City and equitable principles relating to or affecting 
creditors’ rights generally from time to time; (ii) the execution and delivery by the City of 
this Agreement, the Fee Letter and the Bank Note does not violate the constitution or 
laws of the State; and (iii) the City Council on behalf of the City has taken all actions, 
and has obtained any approvals, necessary to the authorization, execution, delivery and 
performance by the City of this Agreement, the Fee Letter and the Bank Note.

(d)

(e) Bank Note. The Bank shall have received an executed Bank Note payable
to the Bank.

(f) No Default, Etc. No Event of Default shall have occurred and be 
continuing as of the date hereof or will result from the execution and delivery by the City 
of this Agreement, the Fee Letter and the Bank Note or the issuance of the Letter of 
Credit. The representations and warranties and covenants made by the City in Article V 
hereof shall be true and correct in all material respects on and as of the Closing Date, as if 
made on and as of such date.

Financial Information. The Bank shall have received copies of (i) the 
System’s audited financial statements for the Fiscal Year ended June 30, 2017; (ii)the 
System’s unaudited quarterly financial statements for each subsequent Fiscal Quarter 
ending 45 days or more prior to Closing Date, (iii) the Investment Policy of the City 
applicable to the System and (iv) the Swap Policy of the City applicable to the System.

(g)

(h) Legality; Material Adverse Change. The Bank shall have determined (in 
its sole discretion) that (i) none of the making of any Drawings or Advances, the issuance 
of the Letter of Credit or the consummation of any of the transactions contemplated by 
the Resolution, the Issuing and Paying Agent Agreement, the Commercial Paper Notes, 
the Bank Note, this Agreement or the Fee Letter will violate any law, rule, guideline or 
regulation applicable to the City, the System, the Bank, this Agreement or any other 
Program Document; and (ii)no material adverse change in the ratings, financial
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condition, business, assets, liabilities or prospects of the City or the System shall have 
occurred since June 30, 2017, except as disclosed in writing to the Bank prior to the 
Closing Date, which would be reasonably likely to result in a Material Adverse Effect; 
and (iii) there has been no material adverse change in the laws, rules or regulations (or 
their interpretation or administration) that, in any case, may adversely affect the 
consummation of the transactions contemplated hereby or by any Program Document.

(i) Litigation. Prior to the Closing Date, the Bank shall have received a 
written description of all actions, suits or proceedings pending or, to the City’s 
knowledge, threatened against the City in any court or before any arbitrator of any kind 
or before or by any governmental or non-governmental body which could reasonably be 
expected to result in a Material Adverse Effect, if any, and such other statements, 
certificates, agreements, documents and information with respect thereto as the Bank may 
reasonably request, and all such matters shall be acceptable to the Bank in its sole 
discretion.

(i) Fees, Etc. The Bank shall have received payment of the fees, costs and 
expenses to be paid on or prior the Closing Date referred to in Section 9.06 hereof and 
pursuant to the Fee Letter.

(k) Ratings. The Bank shall have received written confirmation that (i) the 
Commercial Paper Notes have been rated at least “P-1” (or its equivalent) by Moody’s 
and “A-l” (or its equivalent) by S&P and “FI” (or its equivalent) by Fitch and (ii) the 
unenhanced Parity Debt shall have been rated “Aa3” (or its equivalent) by Moody’s and 
“AA-“ (or its equivalent) by S&P and Fitch (referred to herein as the “Rating 
Documentation ”).

(1) Bank Note CUSIP and Rating. The Bank shall have received written 
confirmation that (i) a CUSIP number (No. 54465W ABO) has been obtained from 
Standard and Poor’s CUSIP Services for the Bank Note and (ii) a long term rating of at 
least “Baa2” (or its equivalent) or better by Moody’s or “BBB-” (or its equivalent) or 
better by Fitch has been obtained for the Bank Note (and its related CUSIP number) from 
any Rating Agency.

Termination of the Existing Agreement. The Existing Agreement shall 
have been terminated and the Existing Bank shall have been paid all amounts due and 
owing thereunder and the Bank shall have received satisfactory written evidence with 
respect thereto.

(m)

(n) Issuance of Subordinate Bonds. The Bank shall have received satisfactory 
written evidence with respect to the satisfaction of all conditions precedent to the 
issuance of Subordinate Bonds under the Subordinate General Resolution, including, 
without limitation, satisfactory written evidence of the conditions set forth in Section 3.09 
of the Subordinate General Resolution and of the tests required to be satisfied under 
Section 3.11 of the Subordinate General Resolution with respect to the Commercial Paper 
Notes, the Reimbursement Obligations and the Bank Note.
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Conditions Precedent to Advance and Term Out. The making of each 
Advance on the related Drawing Date pursuant to Section 2.03(a)(i) and the extension of the 
maturity of each Advance on the Term Out Commencement Date pursuant to Section 2.03(a)(v), 
are subject to the satisfaction on such Drawing Date and the Term Out Commencement Date, 
respectively, of each of the following conditions precedent: (a) the representations and 
warranties contained in Article V of this Agreement are true and correct in all material 
respects as of such date; and (b) no event has occurred and is continuing which constitutes a 
Default or Event of Default. For the avoidance of doubt, as provided in Section 2.03(a)(ii) 
hereof, the portion of each Advance corresponding to the accrued interest on the Commercial 
Paper Notes shall be due and payable on the date of the relevant Drawing.

Section 4.02.

Unless the City shall have previously advised the Bank in writing that (i) any or all of the 
representations and warranties contained in Article V of this Agreement are not true and correct 
in any material respect as of a Drawing Date or the Term Out Commencement Date or (ii) any 
event has occurred and is continuing, or would result from the Bank honoring a Drawing, 
making an Advance, or extending the maturity of an Advance which constitutes a Default or 
Event of Default, then the City shall be deemed to have represented and warranted on such 
Drawing Date or the Term Out Commencement Date, whichever is applicable, that (i) the 
representations and warranties contained in Article V of this Agreement are true and correct in 
all material respects as of such date and (ii) no event has occurred and is continuing as of such 
date which constitutes a Default or Event of Default.

Article V

Representations and Warranties

In order to induce the Bank to enter into this Agreement and the Fee Letter and to issue 
the Letter of Credit, the City represents and warrants to the Bank as follows:

Existence and Power. The City is a municipal corporation and charteredSection 5.01.
city duly organized and existing under and by virtue of the laws of the State of California and the 
Charter as may be amended from time to time, and is (and was, as applicable) possessed of full 
powers to own and lease (as lessor and lessee) real and personal property, to own and operate the 
System, and to execute and deliver this Agreement, the Fee Letter, the Bank Note, the Issuing 
and Paying Agent Agreement, each Dealer Agreement, the Commercial Paper Notes, the Senior 
Lien Resolution, the Subordinate General Resolution, the Resolution, the Supplemental 
Resolution (collectively, the “City Documents ”), which powers have been validly exercised in 
connection with the transactions contemplated or effected by this Agreement and the other 
Program Documents.

Due Authorization, (a) The City has the corporate power, and has taken all 
necessary corporate action to (i) authorize the City Documents, and to execute, deliver and 
perform its obligations under this Agreement and each of the other City Documents in 
accordance with their respective terms, (ii) issue and sell, from time to time, the Commercial 
Paper Notes as provided in the Program Documents and make payment of principal and interest,

Section 5.02.
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if any, on the Commercial Paper Notes and to pay the Obligations at the times and in the manner 
set forth herein and (iii) possess, manage and operate the System. The City has approved the 
form of the Program Documents to which it is not a party.

(b) The City is duly authorized to own Property and the System and to operate its 
business under the laws, rulings, regulations and ordinances of all Governmental Authorities 
having the jurisdiction to license or regulate the System and the City has obtained all requisite 
approvals of all such governing bodies required to be obtained for such purposes. All 
Governmental Approvals necessary for the City to execute and deliver the City Documents and 
to perform the transactions contemplated hereby and thereby and to conduct its business 
activities and own its Property have been obtained and remain in full force and effect and are 
subject to no further administrative or judicial review. No other Governmental Approval or 
other action by, and no notice to or filing with, any Governmental Authority is required for the 
due execution, delivery and performance by the City of this Agreement or the due execution and 
delivery or performance by the City of the City Documents.

(c) The current collection of Revenues and the management of the System and the 
accounting and recordkeeping therefor are in material compliance with all applicable state and 
federal laws and all applicable resolutions, ordinances and rules of the City.

Section 5.03.
and delivered by one or more duly authorized officers of the City, and each of the City 
Documents, when executed and delivered by the City is or will be (as applicable), a legal, valid 
and binding obligation of the City enforceable in accordance with its terms, except as such 
enforceability may be limited by (a) the effect of any applicable bankruptcy, insolvency, 
reorganization, moratorium or similar law affecting creditors’ rights generally, and (b) general 
principles of equity (regardless of whether such enforceability is considered in a proceeding in 
equity or at law).

Valid and Binding Obligations. This Agreement has been duly executed

Noncontravention; Compliance with Law. The execution, delivery and 
performance by the City of this Agreement and the other City Documents and the other 
documents contemplated hereby and thereby are within the powers of City, have been duly 
authorized by all necessary actions and (i) do not contravene the Charter as amended or the City 
Administrative Code or any law, rule, regulation, order, writ, judgment, injunction, decree, 
determination or award or any indenture, agreement, lease, instrument or other contractual 
restriction binding on or affecting the City, (ii) except as provided in or contemplated by this 
Agreement and the other City Documents, do not result in or require the creation of any Lien, 
security interest or other charge or encumbrance upon or with respect to any asset of the City, 
(iii) do not and will not violate any Laws (including, without limitation, Regulations T, U or X of 
the FRB, or any successor regulations) and (iv) do not and will not conflict with, result in a 
breach of or constitute a default under any contract to which the City is a party or by which it or 
any of its Property (including, without limitation, the System) may be bound. The City is not in 
violation of or in default in any respect under any law, rule, regulation, order, writ, judgment, 
injunction, decree, determination or award or any indenture, agreement, lease, instrument or 
other contractual restriction or any City Document. The City and the System are in compliance

Section 5.04.
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with all Laws, except for such noncompliance that, singly or in the aggregate, has not caused or 
is not reasonably expected to cause a Material Adverse Effect.

Section 5.05. Pending Litigation and Other Proceedings. There is no action, suit or 
proceeding pending in any court, any other Governmental Authority with jurisdiction over the 
City or the System or any arbitration in which service of process has been completed against the 
City or, to the knowledge of the City, any other action, suit or proceeding pending or threatened 
in any court, any other Governmental Authority with jurisdiction over the City or the System or 
any arbitrator, in either case against the City (including, without limitation, the ability of the City 
to establish and collect rates for use of the System), affecting the existence of the City or the 
System, the title of any executive officials to their respective offices, the System or affecting or 
seeking to prohibit, restrain or enjoin the execution or delivery of this Agreement or any other 
City Document, or in any way contesting or affecting the validity or enforceability of the 
Commercial Paper Notes, this Agreement, any other City Document or any Obligation or 
contesting the tax-exempt status of the Tax-Exempt Commercial Paper Notes, or contesting the 
powers of the City or any authority for the issuance of the Commercial Paper Notes, the 
execution and delivery of this Agreement or the other City Documents, nor, to the best, 
knowledge of the City, is there any basis therefor, which, if determined adversely to the City (i) 
would adversely affect the validity or enforceability of, or the authority or ability of the City to 
perform its obligations under, this Agreement or any other City Documents, (ii) would, in the 
reasonable opinion of the City, have a Material Adverse Effect, (iii) would adversely affect the 
exclusion of interest on the Tax-Exempt Commercial Paper Notes from gross income for Federal 
income tax purposes or the exemption of such interest from State of California personal income 
taxes or (iv) which could reasonably be expected to result in a Material Adverse Effect, except 
any action, suit or proceeding which has been brought prior to the Closing Date as to which the 
Bank has received an opinion of counsel satisfactory to the Bank, in form and substance 
satisfactory to the Bank and the Bank’s legal counsel, to the effect that such action, suit or 
proceeding is without substantial merit.

Section 5.06. Financial Statements. (a)(i) The financial statements of the System 
delivered to the Bank pursuant Section 4.01(g) and the related consolidated statements of 
activities and changes in net assets and the related consolidated statements of cash flows, and 
accompanying notes thereto, are complete and correct and fairly present the financial condition 
of the System in all material respects as of the dates thereof and the results of its operations for 
the periods then ended, in each case in conformity with GAAP. Since June 30, 2017, there has 
been no Material Adverse Change in the business, financial position, or results of operations of 
the System.

The financial statements of the System most recently delivered to the Bank 
pursuant Section 6.05(a) and the related consolidated statements of activities and changes in net 
assets and the related consolidated statements of cash flows, and accompanying notes thereto, are 
complete and correct and fairly present the financial condition of the System in all material 
respects as of the dates thereof and the results of its operations for the periods then ended, in 
each case in conformity with GAAP.

(ii)
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(b) Except as fully reflected in the financial statements of the System and except for the 
City’s obligations set forth in this Agreement and the other City Documents, there are as of the 
date hereof no liabilities or obligations with respect to the City of any nature whatsoever 
(whether absolute, accrued, contingent or otherwise and whether or not due) which, in the 
aggregate, would be material to the System. The City does not know of any basis for the 
assertion against the City of any liability or obligation of any nature whatsoever that is not fully 
reflected in the financial statements included provided to the Bank which, in the aggregate, could 
be material to the System.

Section 5.07. Employee Benefit Plan Compliance. The City has no funding liability or 
obligation currently due and payable with respect to any employee benefit plan which could 
reasonably be expected to result in a Material Adverse Effect. The City is otherwise in 
compliance with the terms of any such plan in which the City participates to the extent any such 
failure to comply could reasonably be expected to result in a Material Adverse Effect. The City 
currently has a Plan which is in compliance in all respects with the requirements of the 
applicable Laws of the State of California, including without limitation the obligation to pay 
contributions on behalf of its employees in accordance therewith, and the City has no Plan which 
is subject to the requirements of ERISA. No condition exists or event or transaction has 
occurred with respect to any Plan which could reasonably be expected to result in the incurrence 
by the City of any material liability, fine or penalty.

No Defaults. No default by the City has occurred and is continuing in theSection 5.08.
payment of the principal of or premium, if any, or interest on any Parity Debt or Senior Debt 
including, without limitation, regularly scheduled payments on any Swap Agreements which 
constitute Parity Debt. No bankruptcy, insolvency or other similar proceedings pertaining to the 
City or any agency or instrumentality of the City are pending or presently contemplated. No 
Default or Event of Default has occurred and is continuing hereunder. No “default” or 
“event of default” under, and as defined in, any of the other City Documents has occurred and 
is continuing. The City is not presently in default under any material agreement to which it 
is a party which could reasonably be expected to have a Material Adverse Effect. The City is not 
in violation of any material term of the organizational documents or authorizing legislation 
applicable to the City or any material term of any bond indenture or agreement to which it is a 
party or by which any of its Property (including, without limitation, the System) is bound which 
could reasonably be expected to result in a Material Adverse Effect.

Section 5.09. Insurance. The City currently maintains a system of self-insurance or 
insurance coverage with insurance companies believed by the City to be capable of performing 
their obligations under the respective insurance policies issued by such insurance companies to 
the City (as determined in its reasonable discretion) and in full compliance with Section 6.11 of 
the Resolution and Section 6.04 hereof. The SCM Fund maintains an Operations and 
Maintenance Reserve equal to 45 days of budgeted operations and maintenance expenditures 
which may be used to satisfy any liability claims payable by the System and/or losses to property 
or equipment of the System. On the Closing Date, the Operations and Maintenance Reserve is 
[$36,552,733].
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Title to Assets. The City has good and marketable title to its assets exceptSection 5.10.
where the failure to have good and marketable title to any of its assets would not have a Material 
Adverse Effect.

Incorporation by Reference. The representations and warranties of the City 
contained in the other City Documents to which the City is a party, together with the related 
definitions of terms contained therein, are hereby incorporated by reference in this Agreement as 
if each and every such representation and warranty and definition were set forth herein in its 
entirety, and the representations and warranties made by the City in such Sections are hereby 
made for the benefit of the Bank. No amendment to or waiver of such representations and 
warranties or definitions made pursuant to the relevant other City Document or incorporated by 
reference shall be effective to amend such representations and warranties and definitions as 
incorporated by reference herein without the prior written consent of the Bank.

Section 5.11.

Correct Information. All information, reports and other papers and dataSection 5.12.
with respect to the City furnished by the City to the Bank were, at the time the same were so 
furnished, correct in all material respects. Any financial, budget and other projections furnished 
by the City to the Bank were prepared in good faith on the basis of the assumptions stated 
therein, which assumptions were fair and reasonable in light of conditions existing at the time of 
delivery of such financial, budget or other projections, and represented, and as of the date of this 
representation, represent (subject to the updating or supplementation of any such financial, 
budget or other projections by any additional information provided to the Bank in writing, the 
representations contained in this Agreement being limited to financial, budget or other 
projections as so updated or supplemented), in the judgment of the City, a reasonable, good faith 
estimate of the information purported to be set forth, it being understood that uncertainty is 
inherent in any projections and that no assurance can be given that the results set forth in the 
projections will actually be obtained. No fact is known to the City that materially and adversely 
affects or in the future may (as far as it can reasonably foresee) materially and adversely affect 
the security for any of the Commercial Paper Notes or any Obligation, or the ability of the City 
to repay when due the Obligations, that has not been set forth in the financial statements and 
other documents referred to in this Section 5.12 or in such information, reports, papers and data 
or otherwise disclosed in writing to the Bank. The documents furnished and statements made by 
the City in connection with the negotiation, preparation or execution of this Agreement and the 
Program Documents do not contain untrue statements of material facts or omit to state material 
facts necessary to make the statements contained therein, in light of the circumstances under 
which they were made, not misleading.

Section 5.13. Investment Company. The City is not an “investment company” or a 
company “controlled” by an “investment company, ” as such terms are defined in the Investment 
Company Act of 1940, as amended.

Margin Stock. The City is not engaged in the business of extending credit 
for the purpose of purchasing or carrying Margin Stock, and no portion of the proceeds of any 
Drawings or Advances shall be used by the City (or the Issuing and Paying Agent or any other 
Person on behalf of the City) for the purpose of “purchasing” or “carrying” any margin stock or 
used in any manner which might cause the borrowing or the application of such proceeds to

Section 5.14.
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violate Regulation G, U or X of the Board of Governors of the Federal Reserve System or any 
other regulation of the City or to violate the Securities Exchange Act of 1934, as amended, in 
each case as in effect on the date or dates of any Drawings or Advances and such use of 
proceeds.

Tax Status of Interest on Tax-Exempt Commercial Paper Notes. It is the 
intention of the City and the Bank that the interest on the Tax-Exempt Commercial Paper Notes 
be excluded from the gross income of the owners thereof for federal income tax purposes by 
reason of the provisions of Section 103 of the Code, or any substantially similar successor 
provision hereafter enacted. To that end, the City represents to the Bank that it has not taken any 
action, and knows of no action that any other Person has taken, which would cause interest on 
such Tax-Exempt Commercial Paper Notes to be includable in the gross income of the recipients 
thereof for federal income tax purposes.

Section 5.15.

Section 5.16.
the Obligations provide for any payments that would violate any applicable Law regarding 
permissible maximum rates of interest.

Usury. None of the Program Documents, the Commercial Paper Notes or

Section 5.17.
as “Subordinate Bonds” for purposes of the Subordinate General Resolution. The Subordinate 
General Resolution creates a valid pledge of and lien on the Revenues and the funds and 
accounts created under the Subordinate General Resolution and the moneys (including, without 
limitation, the Revenues) on deposit therein, as security for the punctual payment of the interest 
and principal due with respect to the Commercial Paper Notes and all Reimbursement 
Obligations, subordinate only to the lien in favor of Senior Lien Bonds. All action necessary to 
create the pledge of and lien on the Revenues and such funds and accounts and on moneys on 
deposit therein (including the Revenues) in favor of the Reimbursement Obligations as set forth 
in the Subordinate General Resolution, have been duly and validly taken. The City’s obligation 
to pay the Reimbursement Obligations is pari passu with its obligation to pay the Commercial 
Paper Notes and all other “Subordinate Bonds” under the Subordinate General Resolution and 
subordinate only to Senior Lien Bonds. This Agreement constitutes a “Credit Agreement” under 
the Supplemental Resolution and the Issuing and Paying Agent Agreement.

Security, (a) The City hereby designates the Reimbursement Obligations

(b) The Subordinate General Resolution, the Supplemental Resolution and this 
Agreement create a valid pledge of and lien on the Revenues and funds and accounts created 
under the Subordinate General Resolution and the moneys (including, without limitation, the 
Revenues) on deposit therein, as security for the punctual payment when due of Obligations 
(other than Reimbursement Obligations) and the performance and observance of all of the 
covenants, agreements and conditions contained in this Agreement and the other Program 
Documents, which pledge of and lien on the Revenues and Trust Assets with respect to the 
Obligations (other than Reimbursement Obligations) is subordinate only to the City’s obligation 
to pay the Reimbursement Obligations, Subordinate Bonds and Senior Lien Bonds (and related 
obligations). All action necessary for such pledge of and lien on Revenues and Trust Assets 
have been duly and validly taken.
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Section 5.18. Pending Legislation and Decisions. There is no amendment, or to the 
knowledge of the City, proposed amendment to the Constitution of the State or any State law or 
any administrative interpretation of the Constitution of the State or any State law, or any 
legislation that has passed either house of the legislature of the State or is under consideration by 
any conference or similar committee, or any judicial decision interpreting any of the foregoing, 
the effect of which will materially adversely affect the security for any of the Commercial Paper 
Notes or any Obligation, the City’s ability to pay in full in a timely fashion the Revenues, or any 
Obligations, the creation, organization, or existence of the City or the titles to office of any 
officers executing this Agreement or any other City Document or the City’s ability to repay 
when due its obligations under this Agreement, any of the Commercial Paper Notes or any 
Obligation.

Issuing and Issuing and Paying Agent. U.S. Bank National Association is 
the duly appointed and acting Issuing and Paying Agent for the Commercial Paper Notes.

Section 5,19.

Section 5.20. Environmental Matters. The operations of the System are in material 
compliance with all of the requirements of applicable federal, state and local environmental, 
health and safety Laws and are not the subject of any governmental investigation evaluating 
whether any remedial action is needed to respond to a release of any toxic or hazardous waste or 
substance into the environment, where a failure to comply with any such requirement or the need 
for any such remedial action could reasonably be expected to result in a Material Adverse Effect. 
The City has not received notice to the effect that the operations of the System are not in 
compliance with any of the requirements of applicable federal, state or local environmental, 
health and safety Laws or are the subject of any governmental investigation evaluating whether 
any remedial action is needed to respond to a release of any toxic or hazardous waste or 
substance into the environment, in each case which non-compliance or remedial action could 
reasonably be expected to result in a Material Adverse Effect.

Section 5.21. No Immunity. The City is not entitled to claim the defense of sovereign 
immunity in any action, suit or proceeding arising under or relating to this Agreement or any 
other Program Document (a) for monetary damages or (b) for the execution or enforcement of 
any judgment (subject to applicable bankruptcy or insolvency laws or limitations on legal 
remedies against public agencies in the State of California), nor may there be attributed to the 
City any such immunity (whether or not claimed).

No Public Vote or Referendum. There is no public vote or referendum 
pending, proposed or concluded, the results of which could reasonably be expected to result in a 
Material Adverse Effect.

Section 5.22.

Swap Agreements. The City has not entered into any Swap AgreementSection 5.23.
relating to Debt (i) wherein any termination payment thereunder is senior to or on a parity with 
the payment of the Commercial Paper Notes or the other Obligations or (ii) which requires the 
City to post cash collateral to secure its obligations thereunder.

Section 5.24. Anti-Terrorism Laws. The City is not in violation of any Laws relating to 
terrorism or money laundering (“Anti-Terrorism Laws”), including Executive Order No. 13224
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on Terrorist Financing, effective September24, 2001 (the “Executive Order"), and the Patriot 
Act;

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

(i) a Person that is listed in the annex to, or is otherwise subject to the 
provisions of, the Executive Order;

(ii) a Person 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;

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

(iii)

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

(V) 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 OF AC pursuant to the Executive Order at its 
official website or any replacement website or other replacement official publication of 
such list;

(b) The City does not (i) 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 (a)(ii) above, (ii) deal in, or otherwise engage in any transaction relating to, any 
property or interests in property blocked pursuant to the Executive Order or (iii) engage in or 
conspires to engage in any transaction that evades or avoids, or has the purpose of evading or 
avoiding, or attempts to violate, any of the prohibitions set forth in any Anti-Terrorism Law.

Section 5.25. Use of Commercial Paper Notes Proceeds. The proceeds of the 
Commercial Paper Notes will be expended in the manner set forth in the Issuing and Issuing and 
Paying Agent Agreement and the Resolution.

Section 5.26.
the Offering Memorandum (excluding (a) any information contained therein relating to DTC and 
its book-entry only system, (b) any information contained therein provided by or on behalf of the 
Bank and (c) any information contained therein provided by the Bank or its counsel summarizing 
provisions of this Agreement) nor any other document, certificate or statements of the City 
(including the unaudited financial statements, reports, budgets, projections and cash flows of the 
City with respect to the System furnished to the Bank by or on behalf of the City in connection 
with the transactions contemplated hereby or thereby) contains any untrue statement of any 
material fact.

Disclosure. To the best knowledge of the City, neither the City Documents,
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Article VI

Covenants

The City will do the following so long as any amounts may be drawn under the Letter of 
Credit and/or any Obligations remain outstanding under this Agreement and/or the Fee Letter, 
unless the Bank shall otherwise consent in writing:

Existence, Etc. The City (a) shall preserve and maintain its existence, rights 
and franchises as a municipal corporation duly organized and existing under the Constitution and 
laws of the State of California and (b) shall not liquidate or dissolve, or sell or lease or otherwise 
transfer or dispose of all or any substantial part of the property, assets or business related to the 
System, or combine, merge or consolidate with or into any other entity or Person or change the 
use of facilities or assets that generate Revenues.

Section 6.01.

Section 6.02. Maintenance of Properties. The City shall, in all material respects, 
maintain, preserve and keep the Property of the System in good repair, working order and 
condition (ordinary wear and tear excepted) so as not to result in a Material Adverse Effect.

Compliance with Laws; Taxes and Assessments. The City shall comply 
with all Laws applicable to it and the Property of the System so as not to result in a Material 
Adverse Effect, such compliance to include, without limitation, paying all taxes, assessments and 
governmental charges imposed upon the Property of the System before the same become 
delinquent, unless and to the extent that the same are being contested in good faith and by 
appropriate proceedings and reserves are provided therefor that in the opinion of the City are 
adequate.

Section 6.03.

Insurance. Without limiting the obligations of the City under Section 6.08 
hereof, the City shall maintain commercial insurance (with financially sound carriers) (including 
liability insurance) or provide self-insurance in lieu of commercial insurance (including liability 
insurance) against loss or damage to the System in such amounts (with reasonable deductibles 
for commercial insurance) and covering such risks to the same extent as is customary for 
comparable sewer systems in large metropolitan areas. The City shall upon request of the Bank 
furnish a certificate setting forth in summary form the nature and extent of the insurance and 
self-insurance maintained pursuant to this Section 6.04.

Section 6.04.

Reports. The City shall furnish to the Bank in form and detail satisfactorySection 6.05. 
to the Bank:

(a) Annual Report. As soon as available and in any event within [270] 
calendar days after the end of each Fiscal Year of the City, a copy of the annual audited 
financial statements of the System for such year, including a balance sheet of the System 
as of the end of such Fiscal Year and the related statements of revenues, expenses and 
changes in fund balances and statement of cash flows, all in reasonable detail and 
reported on by a firm of nationally recognized independent certified public accountants, 
and the report of such firm of independent certified public accountants shall state, without
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qualification, that such financial statements present fairly the financial position of the 
System as of the end of such Fiscal Year, the results of operations, the changes in fund 
balances and cash flows of the System for such Fiscal Year then ended in conformity 
with GAAP together with (1) the opinion of the City’s independent accountants and (2) a 
No Default Certificate signed by an Authorized City Representative stating that no Event 
of Default or Default has occurred, or if such Event of Default or Default has occurred, 
specifying the nature of such Event of Default or Default, the period of its existence, the 
nature and status thereof and any remedial steps taken or proposed to correct such Event 
of Default or Default.

Unaudited Quarterly Financials. If at any time any Rating falls below 
“Aa3” (or its equivalent) by Moody’s or “AA-” (or its equivalent) by S&P or Fitch, then 
as soon as available, and in any event within 45 calendar days after the close of each 
Fiscal Quarter, the unaudited financial statements of the System certified by the chief 
financial officer of the System or an Authorized City Representative covering the 
operations of the System for such fiscal quarter and containing:

(b)

(i) Unrestricted cash and investments that are liquid with 30 calendar
days notice;

Sewer and Construction Maintenance Fund 
Operations and Debt Service Coverage;

(ii) Summary of

(iii) Debt Statement designating:

(A) Short term debt, including current portion of long term 
debt, accrued interest & variable rate debt (i.e. subject to put);

(B) Long term debt (net of current portion & VRDBs);

(C) Current swap mark (if applicable); and

(D) Lines of credit and commercial paper programs (if 
applicable, drawn & undrawn amounts).

(c) Budget. If at any time any Rating falls below “Aa3” (or its equivalent) by 
Moody’s or “AA-” (or its equivalent) by S&P or Fitch, then as soon as available, and in 
any event within one hundred twenty (120) calendar days following the approval thereof, 
a copy of each annual budget of the System.

(d) Issuing and Paying Agent, Notices. As soon as available all notices, 
certificates, instruments, letters and written commitments in connection with the 
Commercial Paper Notes or any of the Program Documents provided to the Issuing and 
Paying Agent other than those notices, certificates, instruments, letters and written 
commitments that relate solely to the routine issuance and payment of the Commercial 
Paper Notes.
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(e) Notices of Resignation of the Issuing and Paying Agent or Dealer. 
Written notice to the Bank of any resignation of the Issuing and Paying Agent or Dealer 
immediately upon receiving notice of the same.

(f) Offering Memorandum and Material Event Notices. (A) Within ten (10) 
calendar days after the issuance of any issue of Subordinate Bonds or any other securities 
payable or secured by Revenues by the City with respect to which a final official 
statement or other offering or disclosure document has been prepared by the City, (1) a 
copy of such official statement or offering circular or (2) notice that such information has 
been filed with EMMA and is publicly available; and (B) during any period of time the 
City is subject to continuing disclosure requirements under Rule 15c2-12 promulgated 
pursuant to the Securities Exchange Act of 1934, as amended (17 C.F.R. 
Sec. 240-15c2-12), or any successor or similar legal requirement, immediately following 
any dissemination, distribution or provision thereof to any Person, (1) a copy of any 
reportable event notice (as described in b(5)(i)(C) of Rule 15c2-12) relating to obligations 
payable or secured by Revenues, disseminated, distributed or provided in satisfaction of 
or as may be required pursuant to such requirements or (2) notice that such event notice 
has been filed with EMMA and is publicly available.

(g) Notice of Default or Event of Default, (i) Promptly upon obtaining 
knowledge of any Default or Event of Default, or notice thereof, and in any event within 
five (5) Business Days thereafter, a certificate signed by an Authorized City 
Representative specifying in reasonable detail the nature and period of existence thereof 
and what action the City has taken or proposes to take with respect thereto; (ii) promptly 
following a written request of the Bank, a certificate of an Authorized City 
Representative as to the existence or absence, as the case may be, of a Default or an 
Event of Default under this Agreement; and (iii) promptly upon obtaining knowledge of 
any “default” or “event of default” as defined under any Bank Agreement, notice 
specifying in reasonable detail the nature and period of existence thereof and what action 
the City has taken or proposes to take with respect thereto.

Litigation. As soon as practicable and in any event within ten (10) 
Business Days after the City obtains actual knowledge of: (i) any litigation, arbitration or 
governmental proceeding pending against the City in respect of the System which if 
determined adversely to the City could reasonably be expected to result in uninsured 
damages chargeable to the System in excess of $25,000,000; (ii) any litigation, arbitration 
or governmental proceeding pending against the City or the System that challenges the 
City’s ability to perform its obligations under this Agreement and/or the Program 
Documents; (iii) a change or amendment to the Charter or the City Administrative Code, 
which change or amendment is materially adverse to the City’s ability to perform its 
obligations under this Agreement and/or the Program Documents; (iv) any other event or 
condition that could reasonably be expected to result in a Material Adverse Effect; and/or 
(v) the destruction of or any material damage to the System that is not fully covered by 
casualty insurance, in each case a statement of the Authorized City Representative of the 
City setting forth details describing the same and the steps being taken with respect 
thereto;

(h)
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(i) Ratings Change. As soon as practicable, notice of any change in, or the 
suspension, withdrawal or unavailability of, any rating on Debt payable or secured by 
Revenues; and

0 Other Information. Such other information (including, without limitation, 
management letters) regarding the business affairs, financial condition and/or operations 
of the City and the System as the Bank may from time to time reasonably request.

Maintenance of Books and Records. The City will keep proper books of 
record and account with respect to the System and Revenues, in which full, true and correct 
entries in accordance with GAAP. All financial data (including financial ratios and other 
financial calculations) required to be submitted pursuant to this Agreement shall be prepared in 
conformity with GAAP applied on a consistent basis, as in effect from time to time, applied in a 
manner consistent with that used in preparing the financial statements, except as otherwise 
specifically prescribed herein. Except as provided in the immediately preceding sentence, in 
preparing any financial data or statements contemplated or referred to in this Agreement, the 
System shall not vary or modify the accounting methods or principles from the accounting 
standards employed in the preparation of its audited financial statements described in Section 
5.06 hereof.

Section 6.06.

Section 6.07.
will permit any Person designated by the Bank in writing (at the expense of the Bank, unless and 
until a Default or Event of Default has occurred, at which time such expenses shall be borne by 
the City) to visit any of the offices of the City, and any of its properties, including the properties 
comprising the System, to examine the books and financial records of the City (except books and 
financial records the examination of which by the Bank is prohibited by Law or by attorney or 
client privilege), including minutes of meetings of any relevant governmental committees or 
agencies, including such books and records relating to the System, and to make copies thereof or 
extracts therefrom, and to discuss the affairs, finances and accounts of the City with their 
principal officers, employees and independent public accountants, all at such reasonable times 
and as often as the Bank may reasonably request.

Access to Books and Records. To the extent permitted by Law, the City

Compliance With Documents. The City agrees that it will perform and 
comply with each and every covenant and agreement required to be performed or observed by it 
in the Resolution and each of the other City Documents, which provisions, as well as related 
defined terms contained therein, are hereby incorporated by reference herein with the same effect 
as if each and every such provision were set forth herein in its entirety all of which shall be 
deemed to be made for the benefit of the Bank and shall be enforceable against the City (such 
enumerated covenants, agreements and defined terms, the “Underlying Provisionsthe 
Underlying Provisions as so incorporated, the “Incorporated Provisions”). To the extent that 
any such Underlying Provision permits the City or any other party to waive compliance with 
such Underlying Provision or requires that a document, opinion or other instrument or any event 
or condition be acceptable or satisfactory to the City or any other party, for purposes of this 
Agreement, the corresponding Incorporated Provision shall be complied with unless it is 
specifically waived by the Bank in writing and such document, opinion or other instrument and 
such event or condition shall be acceptable or satisfactory only if it is acceptable or satisfactory

Section 6.08.
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to the Bank which shall only be evidenced by the written approval by the Bank of the same. 
Except as permitted by Section 6.14 hereof, no termination or amendment to any Underlying 
Provision, shall be effective to terminate or amend any Incorporated Provision or release the City 
with respect thereto in each case without the prior written consent of the Bank. Notwithstanding 
any termination or expiration of any Underlying Provision, the City shall continue to observe the 
covenants therein contained for the benefit of the Bank until the termination of this Agreement 
and the payment in full of the Obligations. All such Incorporated Provisions shall be in addition 
to the express covenants contained herein and shall not be limited by the express covenants 
contained herein nor shall such incorporated covenants be a limitation on the express covenants 
contained herein.

Rate Covenant, (a) The City covenants and agrees that it shall take any and 
all action necessary such that Revenues in each Fiscal Year shall equal an amount at least 
sufficient to satisfy the respective provisions of Section 6.03 of the Subordinate General 
Resolution.

Section 6.09.

(b) So long as (i) the Stated Amount has not been reduced to zero or terminated 
pursuant to the terms of this Agreement or (ii) the Letter of Credit or any Obligations remain 
outstanding, the City shall continue to comply with the covenants and undertakings set forth in 
the Resolution, including, without limitation, Section 6.03 thereof, notwithstanding anything in 
the Resolution limiting such compliance to when a “Subordinate Bond” (as defined in the 
Resolution) remains outstanding thereunder.

Section 6.10. No Impairment. The City will neither take any action, nor cause the Issuing 
and Paying Agent to take any action, under the Resolution or any other Program Document 
which would materially adversely affect the rights, interests, remedies or security of the Bank 
under this Agreement or any other Program Document or which could reasonably be expected to 
result in a Material Adverse Effect.

Section 6.11. Application of Commercial Paper Notes Proceeds, (a) The City will not 
take or omit to take any action, which action or omission will in any way result in the proceeds 
of the Drawings or the Advances being applied for any purpose other than to pay principal of and 
interest on Commercial Paper Notes on their respective maturity dates.

(b) The City agrees not to authorize, instruct or permit the Issuing and Paying Agent to 
authenticate and deliver Commercial Paper Notes at any time when any Advance is outstanding 
unless the proceeds of the sale of such Commercial Paper Notes are to be applied on the sale date 
to repay either (i) such Advance (together with all accrued and unpaid interest thereon), or 
(ii) principal of and accrued interest on concurrently maturing Commercial Paper Notes.

Issuing and Paying Agent and Dealers. The City will not, without the priorSection 6.12.
written consent of the Bank, which consent shall not be unreasonably withheld, (a) remove, or 
seek to remove, the Issuing and Paying Agent; or (b) appoint or consent to the appointment of 
any successor Issuing and Paying Agent or Dealer thereto. The City shall at all times maintain 
an Issuing and Paying Agent pursuant to the terms of the Resolution and the Issuing and Paying 
Agent Agreement that is acceptable to the Bank. The City will at all times maintain a Dealer
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under the Resolution, the Issuing and Paying Agent Agreement and the Dealer Agreement that is 
acceptable to the Bank (and the Bank shall act reasonably in approving the same). The City 
agrees to (x) issue Commercial Paper Notes and (y) cause the applicable Dealers (subject to the 
terms of the applicable Dealer Agreements) to use their best efforts to sell Commercial Paper 
Notes, in each case, up to the Maximum CP Rate applicable to the Commercial Paper Notes in 
order to repay maturing Commercial Paper Notes. If any Advance remains outstanding for a 
period of thirty (30) consecutive calendar days or any Dealer fails to sell Commercial Paper 
Notes, the proceeds of which are intended to be used to pay any Advance, after being directed to 
do so by the City (subject to the provisions of the applicable Dealer Agreement) at the written 
direction of the Bank the City shall cause such Dealer to be replaced with a Dealer satisfactory to 
the Bank within sixty (60) calendar days of the receipt of such written direction; provided that so 
long as the remaining Dealers for the Commercial Paper Notes are satisfactory to the Bank, it 
shall be sufficient for the City only to remove the Dealer that has been unable to sell rollover 
Commercial Paper Notes or fails to perform its duties. Each Dealer Agreement shall provide that 
the related Dealer may resign upon at least sixty (60) days’ prior written notice to the City, the 
Issuing and Paying Agent and the Bank. Each Dealer Agreement shall provide that the related 
Dealer may resign upon at least sixty (60) days’ prior written notice to the City, the Issuing and 
Paying Agent and the Bank. Any Issuing and Paying Agent must have minimum capital of 
$100,000,000.

Section 6.13. Reserved.

Program Documents. The City will not amend or modify, or permit to beSection 6.14.
amended or modified in any manner whatsoever any Program Document in a manner which 
would materially adversely affect the City’s ability to repay Debt that is secured by Revenues or 
which adversely affects the security for the Commercial Paper Notes or the other Obligations or 
the City’s ability to repay when due the Commercial Paper Notes or the other Obligations or the 
interests, security, rights or remedies of the Bank without the prior written consent of the Bank or 
could reasonably be expected to result in a Material Adverse Effect.

Liens, (a) The City shall not, directly or indirectly, incur, create or permit 
to exist any Lien on all or any part of the security provided by the Resolution that is senior to or 
on a parity with the Lien securing the Commercial Paper Notes and the Reimbursement 
Obligations, other than (i) Liens created under and in accordance with the terms of the 
Resolution; (ii) the Liens created for the benefit of the Commercial Paper Notes, the Subordinate 
Bonds and Senior Lien Bonds that has heretofore or may hereafter be issued; and (iii) Liens 
which could not reasonably be expected to materially adversely affect the interests, rights, 
remedies or security of the Bank under this Agreement and the other Program Documents.

Section 6.15.

(b) The City shall not, directly or indirectly, incur, create or permit to exist any Lien on 
all or any part of the security provided by the Resolution that is senior to or on a parity with the 
Lien securing the Obligations (other than Reimbursement Obligations), other than (i) Liens 
created under and in accordance with the terms of the Resolution; (ii) the Liens created for the 
benefit of the Reimbursement Obligations, other Subordinate Bonds and Senior Lien Bonds (and 
obligations relating thereto) that has heretofore or may hereafter be issued; and (iii) Liens which
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could not reasonably be expected to materially adversely affect the interests, rights, remedies or 
security of the Bank under this Agreement and the other Program Documents.

Section 6.17.
of the Information (as defined below), except that Information may be disclosed (a) to its 
affiliates and to its Related Parties (as defined below, with it being understood that the Persons to 
whom such disclosure is made will be informed of the confidential nature of such Information 
and instructed to keep such Information confidential); (b) to the extent required or requested by 
any regulatory authority purporting to have jurisdiction over such Person or its Related Parties 
(including any self-regulatory authority, such as the National Association of Insurance 
Commissioners); (c) to the extent required by applicable Laws or regulations or by any subpoena 
or similar legal process; (d) to any other party hereto; (e) in connection with the exercise of any 
remedies hereunder or under any other Program Document or any action or proceeding relating 
to this Agreement or any other Program Document or the enforcement of rights hereunder or 
thereunder; (f) subject to an agreement containing provisions substantially the same as those of 
this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant 
in, any of its rights and obligations under this Agreement, or (ii) any actual or prospective party 
(or its Related Parties) to any swap, derivative or other transaction under which payments are to 
be made by reference to the City and its obligations, this Agreement or payments hereunder; (g) 
on a confidential basis to (i) any Rating Agency in connection with rating the City or the Notes 
or (ii) the CUSIP Service Bureau or any similar agency in connection with the issuance and 
monitoring of CUSIP numbers with respect to the Notes; (h) with the consent of the City; or (i) 
to the extent such Information (x) becomes publicly available other than as a result of a breach of 
this Section, or (y) becomes available to the Bank or any of their respective affiliates on a 
nonconfidential basis from a source other than the City.

Disclosure to Participants. The Bank agrees to maintain the confidentiality

For purposes of this Section:

“Information ” means all information received from the City relating to the City 
or the System or any of their respective businesses, other than any such information that 
is available to the Bank on a nonconfidential basis prior to disclosure by the City; 
provided that, in the case of information received from the City after the date hereof, such 
information is clearly identified at the time of delivery as confidential. Any Person 
required to maintain the confidentiality of Information as provided in this Section shall be 
considered to have complied with its obligation to do so if such Person has exercised the 
same degree of care to maintain the confidentiality of such Information as such Person 
would accord to its own confidential information.

“Related Parties ” means, with respect to any Person, such Person's affiliates and 
the partners, directors, officers, employees, agents, trustees, administrators, managers, 
advisors and representatives of such Person and of such Person's affiliates.

Other Agreements. In the event that the City shall, directly or indirectly, 
enter into or otherwise consent to any Bank Agreement which provides such Person with more 
restrictive covenants, additional or different events of default, greater rights and remedies and/or 
acceleration rights than are provided to the Bank in this Agreement (collectively, the “Additional

Section 6.18.
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Rights ”), then, upon the occurrence of an event of default or an event or condition which with 
the giving of notice or lapse of time or both would become an event of default (each such event 
referred to herein as a “potential default”) (without regard to a waiver of such potential default 
or event of default) under such Bank Agreement caused by such Additional Rights, such 
Additional Rights shall automatically be deemed to be incorporated into this Agreement and the 
Bank shall have the benefits of such Additional Rights; provided\ however, that such Additional 
Rights shall automatically be deemed to be incorporated into this Agreement and the Bank shall 
have the benefits of such Additional Rights only from and after the occurrence of an event of 
default or an event or condition which with the giving of notice or lapse of time or both would 
become an event of default (without regard to a waiver of such potential default or event of 
default) under the related Bank Agreement caused by the Additional Rights or a failure by the 
City to comply with such Additional Rights; provided that, for the avoidance of doubt, in no 
event shall any such Additional Rights result in there being any event of default under this 
Agreement the remedy for which shall be the immediate termination or suspension of the 
obligation of the Bank to honor a properly presented and conforming Drawing pursuant to the 
terms of the Letter of Credit. The City shall promptly, upon the occurrence of an event of default 
or an event or condition which with the giving of notice or lapse of time or both would become 
an event of default (without regard to a waiver of such potential default or event of default) 
under the related Bank Agreement caused by such Additional Rights or a failure by the City to 
comply with such Additional Rights, enter into an amendment to this Agreement to include such 
Additional Rights, provided that the Bank shall maintain the benefit of such Additional Rights 
even if the City fails to provide such amendment.

Section 6.19. Immunity from Jurisdiction. The City agrees to be sued on its contractual
obligations, including this Agreement, the Obligations, and the other Program Documents, and 
all contractual claims with respect hereto, and to the fullest extent permitted by applicable Law 
hereby covenants that should such right arise in the future, it will not assert or exercise any right 
of immunity on the grounds of sovereignty or other similar grounds from (i) suit, (ii) the 
jurisdiction of any state or federal court located inside the State, (iii) relief by way of injunction, 
order for specific performance or for recovery of property consisting of monetary assets, cash or 
cash equivalent-type assets (whether before or after judgment, in aid of execution, or otherwise), 
and (iv) execution or enforcement of any judgment to which it or its revenues or monetary assets, 
cash or cash equivalent-type assets might otherwise be entitled in any suit, action or proceedings 
relating to this Agreement, the Obligations, or any other Program Document in any state or 
federal court located inside the State and no such immunity (whether or not claimed) may be 
attributed to the City or the Revenues (nor shall such attribution be claimed by the City). The 
foregoing covenant shall not apply to any claim being made on or relief or execution being 
granted against any revenues or assets of the City (other than the Revenues and amounts owed to 
the Bank or under this Agreement or the other Program Documents) or to any tort claims.

Section 6.20.
will not enter into any Swap Agreement relating to Debt (i) wherein any termination payments 
thereunder are senior to the payment of the Commercial Paper Notes or the other Obligations or 
(ii) which requires the City to post cash collateral to secure its obligations thereunder.

Swap Agreements. Without the prior written consent of the Bank, the City
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Section 6.21. Budget and Appropriation. To the fullest extent permitted and/or required 
by State law, the City shall cause the appropriate City official(s) to take any and all ministerial 
actions that may be necessary to facilitate the payment of the principal of and interest on the 
Commercial Paper Notes and the payment of all other Obligations and to include the principal 
and interest on the Commercial Paper Notes and the payment of all other Obligations in the 
annual budget of the City (including any necessary appropriations related thereto).

Section 6.22. Use of Bank’s Name. The City shall not include in an offering document 
for the Commercial Paper Notes any information concerning the Bank (other than identifying the 
Bank as a party to this Agreement and the issuer of the Letter of Credit) that is not supplied in 
writing, or otherwise consented to in writing, by the Bank expressly for inclusion therein. 
Except as may be required by Law (including federal and state securities laws), the City shall 

not include any information concerning the Bank (other than identifying the Bank as a party to 
its contracts with the City) that is not supplied in writing, or otherwise consented to, by the Bank 
expressly for inclusion therein, in any published materials (other than the City’s staff reports, 
annual statements, audited financial statements, rating agency presentations) without the prior 
written consent of the Bank; provided that, without the prior written consent of the Bank, the 
City may identify the Bank as a party to this Agreement and as the issuer of the Letter of Credit, 
the stated amount of the Letter of Credit, the expiration date of the Letter of Credit and that the 
City’s obligations under this Agreement are secured by Revenues, in offering documents with 
respect to the Senior Lien Bonds and the Subordinate Bonds, so long as no other information 
relating to the Agreement, the Fee Letter or the Bank is disclosed in such offering documents 
without the prior written consent of the Bank.

Notes. The City
will not take, nor permit to be taken, any action or omit to take, or permit to be omitted, any 
action which, if taken or omitted, would adversely affect the exclusion of interest on any 
Tax-Exempt Commercial Paper Notes from gross income for purposes of federal income 
taxation or the exemption of such interest from State of California personal income taxes.

Section 6.23. Maintenance of Tax-Exempt Status of Commercial

Section 6.24. Investment Policy. All investments of the System, including, without 
limitation, investments of the Revenues have been and will be made in accordance with the terms 
of the Investment Policy.

Section 6.25. Environmental Laws. The City shall comply with all applicable 
Environmental Laws and cure any defect (or cause other Persons to cure any such defect) to the 
extent necessary to bring such real property owned, leased, occupied or operated by the City and 
affecting the System back into compliance with Environmental Laws and to comply with any 
cleanup orders issued by a Governmental Authority having jurisdiction thereover so as not to 
cause a Material Adverse Effect. The City shall at all times use and maintain the System safe 
and fit for its intended uses. The City shall also immediately notify the Bank of any actual or 
alleged material failure to so comply with or perform, or any material breach, violation or default 
under any Environmental Law.

Federal Reserve Board Regulations. The City shall not use any portion of 
the proceeds of any Advance or Drawing or the proceeds of the Commercial Paper Notes for the

Section 6.26.
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purpose of carrying or purchasing any Margin Stock and shall not incur any Debt which is to be 
reduced, retired or purchased by the City out of such proceeds.

Ratings. The City covenants and agrees that it shall at all times maintain (i)Section 6.27.
at least two unenhanced long-term ratings on Parity Debt from any of Fitch, Moody’s or S&P, 
(ii) at least one short-term rating on the Commercial Paper Notes by any Rating Agency and (iii) 
at least one long-term rating of at least “Baa2” (or its equivalent) or better by Moody’s or 
“BBB” (or its equivalent) or better by S&P or Fitch. The City covenants and agrees that it shall 
not at any time withdraw any long-term unenhanced rating on its Parity Debt from any of Fitch, 
Moody’s or S&P if the effect of such withdrawal would be to cure a Default or an Event of 
Default under this Agreement or reduce the Letter of Credit Fee Rate applicable under the Fee 
Letter.

Section 6.28. Further Assurances. The City agrees to do such further acts and things and 
to execute and deliver to the Bank such additional assignments, agreements, powers and 
instruments as the Bank may reasonably require or reasonably deem advisable to carry into effect 
the purposes of this Agreement or to better assure and confirm to the Bank its rights, powers and 
remedies hereunder and under the Program Documents.

Section 6.29. Plans. The City will (i) remain at all times in compliance with any 
applicable Law (including any legally available grace periods) with respect to any Plan, and (ii) 
maintain each Plan as to which it may have any liability in compliance in all material respects 
with the provisions of applicable Law, the failure to comply with which could subject the City to 
any tax or penalty which tax or penalty, taken together, with all other taxes and penalties which 
could be assessed against the City by reason of all other non-compliances, would have a Material 
Adverse Effect.

Ranking of Obligations. The City shall not take any action that would resultSection 6.30.
in the Reimbursement Obligations not ranking at least pari passu in right of payment and 
security from Revenues and Trust Assets with the Commercial Paper Notes and other 
Subordinate Bonds and ranking subordinate to any Debt or obligation other than the Senior Lien 
Bonds. The City shall not take any action that would result in the Obligations (other than 
Reimbursement Obligations) ranking subordinate in priority in right of payment and security 
from Revenues and Trust Assets to any Debt or obligation of the City other than the Commercial 
Paper Notes, Reimbursement Obligations, Subordinate Bonds and Senior Lien Bonds.

Limitation on Additional Debt. Notwithstanding anything in any Program 
Document to the contrary, the City will not issue and/or incur any additional Debt which is to be 
secured by Revenues while any Advance is outstanding or any other Obligation remains unpaid 
unless all outstanding Advances and other unpaid Obligations are to be paid in full from the 
proceeds of such additional Debt or the City receives the prior written consent of the Bank.

Section 6.31.

Book-Entry Eligibility. The City covenants that at all times from andSection 6.32.
including the Closing Date until and including the Letter of Credit Expiration Date, the City shall 
cause the Commercial Paper Notes to be eligible for, and to be registered with, DTC’s
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book-entry delivery services and that such registration with DTC shall not be discontinued 
without the Bank’s prior written consent.

Substitute Credit Facility or Refinancing.Section 6.33.

The City agrees to use its best efforts to obtain a substitute Credit Facility 
to replace the Letter of Credit or otherwise refinance or defease the Commercial Paper 
Notes in the event (i) the Bank decides not to extend the Letter of Credit Expiration Date 
or if the City fails to request such an extension (such replacement, refinancing, 
redemption or defeasance to occur on or before the Letter of Credit Expiration Date), 
(ii)the Letter of Credit is terminated or (iii) the City terminates this Agreement in 
accordance with the terms hereof.

(a)

The City agrees that any substitute Credit Facility will require, as a 
condition to the effectiveness of the substitute Credit Facility, that the provider of 
substitute Credit Facility provide funds to the extent necessary, on the date the substitute 
Credit Facility becomes effective, for payment of all Reimbursement Obligations at par 
plus interest (at the applicable rate pursuant to the terms hereof) through the date repaid. 
On the effective date of such substitute Credit Facility or refinancing, redemption or 
defeasance, as the case may be, the City shall pay in full all other amounts due under this 
Agreement, the Fee Letter and the Bank Note (including, without limitation, all Excess 
Interest and unpaid interest thereon) and the City shall provide for the surrender (and 
cancellation) of the Letter of Credit to the Bank.

(b)

The City shall not permit a substitute Credit Facility to become effective 
with respect to less than all of the Commercial Paper Notes without the prior written 
consent of the Bank.

(c)

Article VII

Defaults and Remedies

Events of Default. The occurrence and continuation of one or more of the 
following events shall constitute an event of default hereunder ( “Event of Default”)'.

Section 7.01.

the City fails to pay, or cause to be paid, when due any principal of or 
interest on any Drawing or any Advance;

(a)

the City fails to pay, or cause to be paid, when due any Letter of Credit 
Fee or any other Obligation within five (5) calendar days of the date such Letter of Credit 
Fee is due or other Obligation, as applicable, is due;

(b)

(c) any representation or warranty made by or on behalf of the City in this 
Agreement or in any other Program Document or in any certificate or statement delivered

-46-



hereunder or thereunder shall be incorrect or untrue in any material respect when made or 
deemed to have been made or delivered;

(d) the City shall default in the due performance or observance by it of any 
Incorporated Provision and/or default in the due performance or observance of any of the 
covenants set forth in Sections 6.01, 6.09, 6.10, 6.11, 6.12, 6.14, 6.15, 6.19, 6.20, 6.22, 
6.23, 6.26, 6.27, 6.30, 6.31, 6.33(b) and/or 6.33(c) hereof;

(e) the City shall (i) default in the due performance or observance of any other 
term, covenant or agreement contained in Section 6.05 hereof and such default shall 
remain unremedied for a period of five (5) Business Days after the occurrence thereof 
and/or (ii) default in the due performance or observance of any other term, covenant or 
agreement contained in this Agreement or any other Program Document and such default 
shall remain unremedied for a period of thirty (30) calendar days after the occurrence 
thereof;

(f) the City shall (i) have entered involuntarily against it an order for relief 
under the United States Bankruptcy Code, as amended, (ii) become insolvent or shall not 
pay, or be unable to pay, or admit in writing its inability to pay, its debts generally as they 
become due, (iii) make an assignment for the benefit of creditors, (iv) apply for, seek, 
consent to, or acquiesce in, the appointment of a receiver, custodian, trustee, examiner, 
liquidator or similar official for it or any substantial part of its Property (including, 
without limitation, the System), (v) institute any proceeding seeking to have entered 
against it an order for relief under the United States Bankruptcy Code, as amended, to 
adjudicate it insolvent, or seeking dissolution, winding up, liquidation, reorganization, 
arrangement, marshalling of assets, adjustment or composition of it or its debts under any 
law relating to bankruptcy, insolvency or reorganization or relief of debtors or fail to file 
an answer or other pleading denying the material allegations of any such proceeding filed 
against it, (vi) take any corporate action in furtherance of any matter described in parts (i) 
through (v) above, or (vii) fail to contest in good faith any appointment or proceeding 
described in Section 7.01(g) of this Agreement;

a custodian, receiver, trustee, examiner, liquidator or similar official shall 
be appointed for the City or any substantial part of its Property (including, without 
limitation, the System), or a proceeding described in Section 7.01(f)(v) shall be instituted 
against the City and such proceeding shall continue undischarged or any such proceeding 
continues undismissed or unstayed for a period of thirty (30) or more calendar days;

(g)

(h) a debt moratorium, debt restructuring (other than a refinancing or 
refunding in the ordinary course of the City's business), debt adjustment or comparable 
restriction is imposed on the repayment when due and payable of the principal of or 
interest on any Debt of the City by the City or any Governmental Authority with 
appropriate jurisdiction;

(i) any provision of this Agreement or any Program Document related to 
(A) payment of principal of or interest on the Notes or other Obligations or any Parity

(i)
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Debt or Senior Debt or (B) the validity or enforceability of the pledge of the Revenues, 
Trust Assets or any other pledge or lien created by the Resolution shall at any time for 
any reason cease to be valid and binding on the City as a result of a finding or ruling by a 
court or Governmental Authority with competent jurisdiction, or shall be declared, in a 
final nonappealable judgment by any court of competent jurisdiction, to be null and void, 
invalid or unenforceable;

(ii) the validity or enforceability of any material provision of this 
Agreement or any Program Document related to (A) payment of principal of or 
interest on the Notes or other Obligations or any Parity Debt or Senior Debt, or 
(B) the validity or enforceability of the pledge of the Revenues, Trust Assets or 
any other pledge or lien created by the Resolution shall be publicly contested by 
the City; or

any other material provision of this Agreement or any other 
Program Document, other than a provision described in clause (i) above, shall at 
any time for any reason cease to be valid and binding on the City as a result of a 
ruling or finding by a court or a Governmental Authority with competent 
jurisdiction or shall be declared in a final non-appealable judgment by any court 
with competent jurisdiction to be null and void, invalid, or unenforceable, or the 
validity or enforceability thereof shall be publicly contested by the City;

(iii)

(j) dissolution or termination of the existence of the City or the System;

the City shall (i) default on the payment of the principal of or interest on 
any Parity Debt or Senior Debt including, without limitation, any regularly scheduled 
payments on Swap
period of grace, if any, provided in the instrument or agreement under which such Parity 
Debt or Senior Debt was created or incurred; or (ii) default in the observance or 
performance of any agreement or condition relating to any Parity Debt or Senior Debt or 
contained in any instrument or agreement evidencing, securing or relating thereto, or any 
other default, event of default or similar event shall occur or condition exist, the effect of 
which default, event of default or similar event or condition is to cause (determined 
without regard to whether any notice is required) any such Parity Debt or Senior Debt to 
become immediately due and payable in full or enables the holder thereof to accelerate 
such Parity Debt or Senior Debt (in each such case whether by acceleration, mandatory 
redemption or mandatory tender of such Parity Debt or Senior Debt);

(k)

which constitute Parity Debt or Senior Debt, beyond the

(1) the City shall (i) default on the payment of the principal of or interest on 
any Debt secured by or payable from Revenues (other than Parity Debt or Senior Debt) 
including, without limitation, any regularly scheduled payments on Swap Agreements, 
aggregating in excess of $10,000,000, beyond the period of grace, if any, provided in the 
instrument or agreement under which such Debt was created or incurred; or (ii) default in 
the observance or performance of any agreement or condition relating to any Debt 
secured by or payable from Revenues (other than Parity Debt or Senior Debt) aggregating 
in excess of $10,000,000, or contained in any instrument or agreement evidencing,
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securing or relating thereto, or any other default, event of default or similar event shall 
occur or condition exist, the effect of which default, event of default or similar event or 
condition is to cause (determined without regard to whether any notice is required) any 
such Debt to become immediately due and payable in full or enables the holder thereof to 
accelerate such Debt (in each such case whether by acceleration, mandatory redemption 
or mandatory tender of such Debt);

any final non-appealable judgment or judgments, writ or writs or warrant 
or warrants of attachment, or any similar process or processes, which are not covered in 
full by insurance, with written acknowledgement of such coverage having been provided 
by the provider of such insurance coverage to the Bank, in an aggregate amount not less 
than $25,000,000 payable from Revenues shall be entered or filed against the City or 
against any of its Property (including, without limitation, the System) and remain 
unsatisfied, unvacated, unbonded or unstayed for a period of ninety (90) calendar days;

(m)

any Event of Default under any Program Document (other than this 
Agreement) shall have occurred;

(n)

any of Fitch, Moody’s or S&P shall have downgraded its rating of any 
long-term unenhanced Parity Debt or Senior Debt of the City to below “Baa2 ” (or its 
equivalent) by Moody’s or “BBB” (or its equivalent) by S&P or Fitch, or suspended or 
withdrawn or made unavailable any such rating for credit-related reasons;

(o)

any of the funds or accounts established pursuant to the Subordinate 
General Resolution or any funds or accounts on deposit, or otherwise to the credit of, 
such funds or accounts shall become subject to any stay, writ, judgment, warrant of 
attachment, execution or similar process by any of the creditors of the City and such stay, 
writ, judgment, warrant of attachment, execution or similar process shall not be released, 
vacated or stayed within thirty (30) calendar days after its issue or levy;

(P)

any event which materially and adversely affects the financial condition of 
the System and the City’s ability to observe and perform its obligations under this 
Agreement and the other Program Documents shall have occurred and be continuing; or

(q)

(r) the Lien created by the Resolution or Section 2.16 hereof shall at any time 
and for any reason not constitute a valid and perfected Lien on the Trust Assets with the 
priority purported to be created thereby or hereby, or the City shall so assert in writing.

Section 7.02. Rights and Remedies Upon Default. Upon the occurrence of an Event of 
Default hereunder the Bank, in its sole discretion, may do any, none or all of the following:

(a) by notice to the City, declare all Obligations to be, and such amounts shall 
thereupon become, immediately due and payable without presentment, demand, protest 
or other notice of any kind, all of which are hereby waived by the City; provided that 
upon the occurrence of an Event of Default described under Sections 7.01(f), (g) and (h)
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hereof such acceleration shall automatically occur (unless such automatic acceleration is 
waived by the Bank in writing);

(b) by notice of the occurrence of any Event of Default to the Issuing and 
Paying Agent (which notice shall constitute a “Tier One Stop Issuance Instruction” for 
purposes of the Supplemental Resolutions and the Issuing and Paying Agent Agreement) 
prohibit, until such time, if any, as the Bank shall withdraw (in writing) such notice, the 
issuance of additional Commercial Paper Notes, reduce the Stated Amount of the Letter 
of Credit to the principal amount of the then Outstanding Commercial Paper Notes 
supported by the Letter of Credit and interest payable thereon at maturity of such 
Commercial Paper Notes (pursuant to an Event of Default under the Reimbursement 
Agreement and Permanent Reduction Notice in the form of Annex G to the Letter of 
Credit) and/or terminate and/or permanently reduce such Stated Amount as the then 
Outstanding Commercial Paper Notes are paid;

issue the Tier One Final Drawing Notice (the effect of which shall be to 
cause the Termination Date of the Letter of Credit to occur on the 15th day after the date 
of receipt thereof by the Issuing and Paying Agent);

(c)

(d) pursue any rights and remedies it may have under the Program
Documents; or

(e) pursue any other action available at law or in equity.

Remedies Cumulative; Solely for the Benefit of the Bank. To the extentSection 7.03.
permitted by, and subject to the mandatory requirements of, applicable Law, each and every 
right, power and remedy herein specifically given to the Bank in the Program Documents shall 
be cumulative, concurrent and nonexclusive and shall be in addition to every other right, power 
and remedy herein specifically given or now or hereafter existing at law, in equity or by statute, 
and each and every right, power and remedy (whether specifically herein given or otherwise 
existing) may be exercised from time to time and as often and in such order as may be deemed 
expedient by the Bank, and the exercise or the beginning of the exercise of any power or remedy 
shall not be construed to be a waiver of the right to exercise at the same time or thereafter any 
other right, power or remedy.

The rights and remedies of the Bank specified herein are for the sole and exclusive 
benefit, use and protection of the Bank, and the Bank is entitled, but shall have no duty or 
obligation to the City, the Issuing and Paying Agent or any other Person or otherwise, to exercise 
or to refrain from exercising any right or remedy reserved to the Bank hereunder or under any of 
the other Program Documents.

Waivers or Omissions. No delay or omission by the Bank in the exercise ofSection 7.04.
any right, remedy or power or in the pursuit of any remedy shall impair any such right remedy or 
power or be construed to be a waiver of any default on the part of the Bank or to be acquiescence 
therein. No express or implied waiver by the Bank of any Event of Default shall in any way be a 
waiver of any future or subsequent Event of Default.
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Discontinuance of Proceedings. In case the Bank shall proceed to invoke 
any right, remedy or recourse permitted hereunder or under the Program Documents and shall 
thereafter elect to discontinue or abandon the same for any reason, the Bank shall have the 
unqualified right so to do and, in such event, the City and the Bank shall be restored to their 
former positions with respect to the Obligations, the Program Documents and otherwise, and the 
rights, remedies, recourse and powers of the Bank hereunder shall continue as if the same had 
never been invoked.

Section 7.05.

Article VIII

City Provisions

Section 8.01. Nondiscrimination and Affirmative Action Program.

(a) Non-Discrimination In Employment. To the extent the Bank is subject to and 
required by the hereinafter defined LA Admin Code, during the term of this Agreement, the 
Bank agrees and obligates itself in the performance of this Agreement not to discriminate against 
any employee or applicant for employment because of the employee’s or applicant’s race, 
religion, national origin, ancestry, sex, sexual orientation, age, physical handicap, marital status, 
domestic partner status, or medical condition. To the extent the Bank is subject to and required 
by the LA Admin Code, the Bank shall take affirmative action to ensure that applicants for 
employment are treated, during the term of this Agreement, without regard to the aforementioned 
factors and shall comply with the affirmative action requirements of the Los Angeles 
Administrative Code as in effect on the Closing Date (the “LA Admin Code”), Sections 10.8, et 
seq.

(b) Equal Employment Practices. To the extent required by the hereinafter defined 
Equal Employment Practices, if the total payments made under this Agreement are One 
Thousand Dollars ($1,000) or more, this provision shall apply. To the extent the Bank is subject 
to and required by the Equal Employment Practices, during the performance of this Agreement, 
the Bank agrees to comply with Section 10.8.3 of the LA Admin Code as in effect on the Closing 
Date {“Equal Employment Practices”), which is incorporated herein by this reference to the 
extent required by the Equal Employment Practices. A copy of Section 10.8.3 of the LA Admin 
Code in effect on the Closing Date has been attached to this Agreement for the convenience of 
the parties as Exhibit D hereto. By way of specification but not limitation, pursuant to Sections 
10.8.3.E and 10.8.3.F of the LA Admin Code, the failure of the Bank to comply with the Equal 
Employment Practices provisions of this Agreement could be deemed to be a material breach of 
this Agreement. No such finding shall be made or penalties assessed except pursuant to the 
Equal Employment Practices and upon a full and fair hearing after notice and an opportunity to 
be heard have been given to the Bank. Upon a finding duly made that the Bank has failed to 
comply with the Equal Employment Practices provisions of this Agreement, this Agreement 
could be forthwith terminated, cancelled, or suspended to the extent required by the Equal 
Employment Practices. Any such termination of this Agreement pursuant to the Equal 
Employment Practices shall be subject to the termination provisions set forth in Section 2.07 of 
this Agreement.

-51-



(c) Affirmative Action Program. To the extent required by the hereinafter defined 
Affirmative Action Program, if the total payments made under this Agreement are One Hundred 
Thousand Dollars ($100,000) or more, this provision shall apply. To the extent the Bank is 
subject to and required by the Affirmative Action Program, during the performance of this 
Agreement, the Bank agrees to comply with Section 10.8.4 of the LA Admin Code as in effect 
on the Closing Date {“Affirmative Action Program”), which is incorporated herein by this 
reference to the extent required by the Affirmative Action Program. A copy of Section 10.8.4 of 
the LA Admin Code in effect on the Closing Date has been attached to this Agreement for the 
convenience of the parties as Exhibit E hereto. By way of specification but not limitation, 
pursuant to Sections 10.8.4.E and 10.8.4.F of the LA Admin Code, the failure of the Bank to 
comply with the Affirmative Action Program provisions of this Agreement could be deemed to 
be a material breach of this Agreement. No such finding shall be made or penalties assessed 
except upon a full and fair hearing after notice and an opportunity to be heard have been given to 
the Bank. Upon a finding duly made that the Bank has failed to comply with the Affirmative 
Action Program provisions of this Agreement, this Agreement could be forthwith terminated, 
cancelled, or suspended to the extent required by the Affirmative Action Program provisions. 
Any such termination of this Agreement pursuant to the Affirmative Action Program shall be 
subject to the termination provisions set forth in Section 2.07 of this Agreement.

Child Support Orders. To the extent required by the hereinafter defined 
Child Support Provisions, this Agreement is subject to Section 10.10, Article I, Chapter 1, 
Division 10 of the LA Admin Code related to Child Support Assignment Orders as in effect on 
the Closing Date (“Child Support Provisions ”), which is incorporated herein by this reference to 
the extent required by the Child Support Provisions. A copy of the Child Support Provisions in 
effect on the Closing Date has been attached to this Agreement for the convenience of the parties 
as Exhibit F hereto. To the extent the Bank is subject to and required by the Child Support 
Provisions, pursuant to this section, the Bank (and any subcontractor of the Bank providing 
services to the City under this Agreement) shall (1) fully comply with all State and Federal 
employment reporting requirements for the Bank’s or the Bank’s subcontractor’s employees 
applicable to Child Support Assignment Orders; (2) certify that the principal owner(s) of the 
Bank and applicable subcontractors are in compliance with any Wage and Earnings Assignment 
Orders and Notices of Assignment applicable to them personally; (3) fully comply with all 
lawfully served Wage and Earnings Assignment Orders and Notices of Assignment in 
accordance with California Family Code Section 5230, et seq.; and (4) maintain such compliance 
throughout the term of this Agreement. To the extent the Bank is subject to and required by 
Section 10.10(b) of the LA Admin Code, failure of the Bank or an applicable subcontractor to 
comply with all applicable reporting requirements or to implement lawfully served Wage and 
Earnings Assignment Orders and Notices of Assignment or the failure of any principal owner(s) 
of the Bank or applicable subcontractors to comply with any Wage and Earnings Assignment 
Orders and Notices of Assignment applicable to them personally, shall (only to the extent 
required by the Child Support Provisions) constitute a default of this Agreement subjecting (only 
to the extent required by the Child Support Provisions) this Agreement to termination where such 
failure shall continue for more than ninety (90) days after notice of such failure to the Bank or 
such applicable subcontractor by the City (in lieu of any time for cure provided elsewhere in this 
Agreement). Any such termination of this Agreement pursuant to the Child Support Provisions 
shall be subject to the termination provisions set forth in Section 2.07 of this Agreement.

Section 8.02.
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Compliance with Los Angeles City Charter Section 470(c)(12). The Bank,Section 8.03.
the Participants, the Subcontractors and their Principals are obligated to fully comply with 
Charter Section 470(c)( 12), Ordinance No. 181972 and other applicable ordinances related to 
Charter Section 470(c)( 12) regarding limitations on campaign contributions and fundraising for 
the City Attorney and the Controller of the City, candidates for these offices, and the City 
committees they control (the “Measure H Ordinance ”) for such period as is required by the 
Measure H Ordinance, to the extent such provisions are applicable to this Agreement. 
Additionally, the Bank is required, for as long as required by the Measure H Ordinance, to 
provide and update certain information required by the Measure H Ordinance to the City within 
the timeframe required by the Measure H Ordinance; in turn, the City will electronically submit 
the information to the City Ethics Commission as required by the Measure H Ordinance. The 
Bank shall include the following notice (each a “Participant/Subcontractor Notice”) in any 
contract with a Participant or a Subcontractor expected to receive at least $100,000 (each a 
“Measure HSubcontract”) in connection with its participation in this Agreement:

Notice Regarding Restrictions on Campaign Contribution and 
Fundraising in City Elections.

You are considered a subcontractor in connection with the 
Reimbursement Agreement dated as of October 1, 2018 (the 
“Reimbursement Agreement”), by and between the City of Los 
Angeles (the “City”) and The Toronto-Dominion Bank, New York 
Branch, as the Bank. Pursuant to the Los Angeles City Charter 
Section 470(c)(12) and related ordinances, you and your principals 
are prohibited from making campaign contributions to and 
fundraising for certain elected City of Los Angeles {“City”) 
officials and candidates for elected City office for twelve months 
after the City contract is signed You are required to provide the 
names and contact information of your principals to the Bank and 
to amend that information within ten business days if it changes 
during the course of the twelve month time period. Failure to 
comply may result in termination of the Reimbursement 
Agreement or any other available legal remedies. Information 
about the restrictions may be found online at 
https://ethics.lacity.org or by calling the Los Angeles City Ethics 
Commission at (213) 978-1960.

The Bank, the Participants, the Subcontractors and their Principals shall comply with 
these requirements and limitations. Any failure of the Bank to include a 
Participant/Subcontractor Notice in an applicable Measure H Subcontract pursuant to the 
foregoing provision and any violation of Section 470(c)(12) of the Charter or the Measure H 
Ordinance by the Bank or a Principal of the Bank shall entitle the City to terminate this 
Agreement in accordance with the terms of the Measure H Ordinance and pursue any and all 
applicable legal remedies that may be available to the City. Any such termination of this 
Agreement pursuant to the Measure H Ordinance shall be subject to the termination provisions 
set forth in Section 2.07 of this Agreement. Any violation of Section 470(c)(12) of the Charter
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or the Measure H Ordinance by a Participant or Subcontractor or their respective Principals may 
subject the Participant or Subcontractor or such respective Principal to penalties under 
Section 470(c)(12) of the Charter or the Measure H Ordinance.

The Bank represents and warrants that the individuals identified on Bidder Contributions 
CEC Form 55 submitted in connection with this Agreement on the Closing Date, other than those 
described clauses (i), (ii), (iii) or (v) of the definition of “Principal” herein, are the individual 
employees authorized to represent the Bank before the City in connection with this Agreement.

During the term of this Agreement, the City shall use its commercially reasonable efforts 
to provide the Bank with notice of any adopted or enacted changes, additions, amendments or 
modifications to campaign contribution or fundraising restrictions applicable to the Bank that 
relate to this Agreement (including, without limitation, any amendments or modifications to the 
Charter or the Measure H Ordinance), within seven (7) Business Days after the adoption or 
enactment thereof; provided that the Bank acknowledges that it is solely responsible for 
complying with the provisions of this Section and the City’s failure to provide such information 
shall not constitute an Event of Default. The Bank may obtain information about the Measure H 
Ordinance at the City Ethics Commission’s website at http://ethics.lacity.org/ or by 
calling (213) 978-1960.

Section 8.04.
To the extent required by the hereinafter defined Use of Criminal History Provisions, this 
Agreement is subject to Section 10.48 et. seq. of the LA Admin Code related to the Use of 
Criminal History for Consideration of Employment Applications as in effect on the Closing Date 
{“Use of Criminal History Provisions”), which is incorporated herein by this reference to the 
extent required by the Use of Criminal History Provisions. A copy of Section 10.48 of the 
LA Admin Code in effect on the Closing Date has been attached to this Agreement for the 
convenience of the parties as Exhibit H hereto. By way of specification but not limitation, 
pursuant to Sections 10.48.8.B of the LA Admin Code, the failure of the Bank to comply with 
the Use of Criminal History Provisions could be deemed to be a material breach of this 
Agreement and entitle the City to terminate the Agreement to the extent required by the Use of 
Criminal History Provisions. Any such termination of this Agreement pursuant to the Use of 
Criminal History Provisions shall be subject to the termination provisions set forth in 
Section 2.07 of this Agreement.

Use of Criminal History For Consideration of Employment Applications.

Section 8.05. Adoption or Enaction of Changes, Additions, Amendments or 
Modifications Not Applicable to Bank After Delivery of Tier Two Termination Notice. Any 
changes, additions, amendments or modifications to the Equal Employment Practices, 
Affirmative Action Program, Child Support Provisions, the Use of Criminal History Provisions 
or Measure H Ordinance, as applicable, after the Closing Date, shall not apply to the Bank on 
and after the date of receipt by the City of a Tier Two Termination Notice.

To the best of the Bank’s knowledge, based on reasonable inquiry, as of the Closing Date 
the Bank is in compliance with the Equal Employment Practices, Affirmative Action Program, 
the Child Support Provisions, the Use of Criminal History Provisions and Measure H Ordinance 
as of the Closing Date.
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Article IX

Miscellaneous

Section 9.01.
this Agreement, or consent to any departure by the City therefrom, shall in any event be effective 
unless the same shall be in writing and signed by the Bank, and then such waiver or consent shall 
be effective only in the specific instance and for the specific purpose for which given; provided, 
however, that no amendment, waiver or consent shall, unless in writing and signed by the Bank, 
affect the rights or duties of the Bank under this Agreement or any other Program Document.

Amendments, Waivers, Etc. No amendment or waiver of any provision of

All notices, requests, demands, directions and other 
communications (collectively “notices”) under the provisions of this Agreement shall be in 
writing (including facsimile communication), unless otherwise expressly permitted hereunder, 
and shall be sent by first-class mail or overnight delivery and shall be deemed received as 
follows: (i) if by first class mail, five (5) Business Days after mailing; (ii) if by overnight 
delivery, when signed for against receipt thereof; (iii) if by telephone, when given to a person 
who confirms such receipt; and (iv) if by facsimile, when confirmation of receipt is obtained; 
provided that all notices, presentations, and demands under the Letter of Credit shall be made 
and be deemed received in the manner and when provided in the Letter of Credit. All notices 
shall be sent to the applicable party at the following address or in accordance with the last 
unrevoked written direction from such party to the other parties hereto:

Section 9.02. Notices.

to the City: City of Los Angeles/C AO 
200 North Main Street, Room 1500 
Los Angeles, California 90012 
Facsimile: (213) 473-7540 
Telephone: (213) 473-7500 
Attention: Debt Management Group 
Email:

with a copy to: Los Angeles City Attorney 
200 North Main Street, Room 920 
Los Angeles, California 90012 
Facsimile: 213-978-7714 
Telephone Main Office: 213-978-8700 
Telephone Direct Line: 213-978-7788 
Attention: Public Finance
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to the Bank with respect 
to credit matters:

The Toronto-Dominion Bank, NY Branch 
c/o TD Securities (USA) LLC 
31 West 52nd Street
New Y ork, New Y ork 10019 
Attention: Karima Omar/Chiun Ng
Telephone: (212) 827-7732/(212) 827-7566
Facsimile:
Email:

(212) 827-7244
karima.omar@tdsecurities.com/
chiun.ng@tdsecurities.com

to the Bank, with respect 
to Drawings under the 
Letter of Credit:

The Toronto-Dominion Bank 
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention: Vlad Penchuk / Christine Kim
Telephone: (416) 307 0529 / (416) 982-8748
Facsimile:
Email:

(416) 982 8619
Volodymyr.Penchuk@tdsecurities.com 
Chri stine .Kim@tdsecur itie s. com 

Please send all notifications to:
TDSlNotices@tdsecurities.com

to the Issuing and Paying 
Agent:

U.S. Bank National Association
100 Wall Street, 16th Floor 
New York, New York 10005 
Telephone: (212) 361-6140
Facsimile:
Attention:

(212) 509-4529 
MMI Settlement Dept.

to the Dealers:

L
Attention: J
Telephone: (___)___-
Facsimile: (___ )

L
L
L
Attention:
Telephone: (___)
Facsimile:

L
J__

The Bank may rely on any notice (including telephone communication) purportedly made 
by or on behalf of the other, and shall have no duty to verify the identity or authority of the
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Person giving such notice, unless such actions or omissions would amount to gross negligence or 
intentional misconduct.

Section 9.03. Survival of Covenants; Successors and Assigns. (a) All covenants, 
agreements, representations and warranties made herein and in the certificates delivered pursuant 
hereto shall survive the making of any Drawing or Advance hereunder and shall continue in full 
force and effect and until all Obligations hereunder, under the Fee Letter and under the Bank 
Note shall have been paid in full. Whenever in this Agreement and the Fee Letter any of the 
parties hereto and thereto is referred to, such reference shall, subject to the last sentence of this 
Section, be deemed to include the successors and assigns of such party, and all covenants, 
promises and agreements by or on behalf of the City which are contained in this Agreement, the 
Fee Letter and the Bank Note shall inure to the benefit of the successors and assigns of the Bank. 
The City may not transfer its rights or obligations under this Agreement, the Fee Letter or the 
Bank Note without the prior written consent of the Bank. The Bank may transfer some or all of 
its rights and obligations under this Agreement and the Letter of Credit with the prior written 
consent of the City (which consent shall not be withheld unreasonably); provided that (i) the City 
has received written notice from each Rating Agency then rating the Commercial Paper Notes 
that the transfer shall not cause the lowering, withdrawal or suspension of any ratings then 
existing on the Commercial Paper Notes; and (ii) the Bank shall be responsible for all costs 
resulting from the transfer. This Agreement, the Fee Letter and the Bank Note are made solely 
for the benefit of the City, the Bank, and no other Person (including, without limitation, the 
Issuing and Paying Agent, any Dealer or any holder of Commercial Paper Notes) shall have any 
right, benefit or interest under or because of the existence of this Agreement, the Fee Letter or 
the Bank Note.

(b) Notwithstanding the foregoing, the Bank shall be permitted to grant to one or more 
financial institutions (each a “Participant”) a participation or participations in all or any part of 
the Bank’s rights and benefits under this Agreement, the Letter of Credit, the Fee Letter and the 
Bank Note on a participating basis but not as a party to this Agreement, the Letter of Credit, the 
Fee Letter or the Bank Note (a “Participation ”) without the consent of the City. In the event of 
any such grant by the Bank of a Participation to a Participant, the Bank shall remain responsible 
for the performance of its obligations hereunder and under the Letter of Credit, and the City shall 
continue to deal solely and directly with the Bank in connection with the Bank’s rights and 
obligations hereunder and thereunder. The City agrees that each Participant shall, to the extent of 
its Participation, be entitled to the benefits of this Agreement, the Letter of Credit, the Fee Letter 
and the Bank Note as if such Participant were the Bank; provided that no Participant shall have 
the right to declare, or to take actions in response to, an Event of Default under Section 7.01 
hereof; provided further that all references to “Taxing Jurisdiction” in Section 2.13 hereof shall 
also refer to any jurisdiction, taxing authority or taxing jurisdiction in which the Participant is 
organized, has its principal place of business, is managed and controlled or from which or 
through which payments to or from the Participant are made; and provided further that no such 
Participant shall be entitled to receive payment pursuant to Section 2.14 hereof in an amount 
greater than the amount which would have been payable had the Bank not granted a Participation 
to such Participant; provided further that the City’s liability to any Participant shall not in any 
event exceed that liability which the City would owe to the Bank but for such participation.
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Section 9.04. Unconditional Obligations. The obligations of the City under this 
Agreement, the Fee Letter and the Bank Note shall be absolute, unconditional, irrevocable and 
payable strictly in accordance with the terms of the Resolution, the Issuing and Paying Agent 
Agreement, this Agreement, the Fee Letter and the Bank Note, under all circumstances 
whatsoever, including, without limitation, the following:

any lack of validity or enforceability of this Agreement, the Fee Letter, the 
Letter of Credit, the Bank Note or, to the extent permitted by Law, the Commercial Paper 
Notes, the Resolution, the Issuing and Paying Agent Agreement, or any other Program 
Document;

(a)

(b) any amendment or waiver of or any consent to departure from the terms of 
the Resolution, the Issuing and Paying Agent Agreement, or all or any of the other 
Program Documents to which the Bank has not consented in writing;

the existence of any claim, counterclaim, set off, recoupment, defense, or 
other right which any Person may have at any time against the Bank, the City, the Issuing 
and Paying Agent, any Dealer, or any other Person, whether in connection with this 
Agreement, the Fee Letter, the Bank Note, the Resolution, the Issuing and Paying Agent 
Agreement, the other Program Documents, or any other transaction related thereto;

(c)

(d) any statement or any other document presented pursuant hereto or 
pursuant to the Letter of Credit which the Bank in good faith determines to be valid, 
sufficient or genuine and which subsequently proves to be forged, fraudulent, invalid or 
insufficient in any respect or any statement therein being untrue or inaccurate in any 
respect whatsoever;

(e) payment by the Bank of a Drawing or an Advance against presentation of 
a request which the Bank in good faith determines to be valid, sufficient or genuine and 
which subsequently is found not to comply with the terms of this Agreement; and

any other circumstances or happening whatsoever whether or not similar(f)
to any of the foregoing.

Section 9.05. Liability of Bank: Indemnification, (a) To the fullest extent
PERMITTED BY THE LAWS OF THE STATE, THE CITY ASSUMES ALL RISKS OF THE ACTS OR OMISSIONS
of the Issuing and Paying Agent, the Dealer, and the officers, directors, agents, and
EMPLOYEES OF EITHER OR BOTH OF THEM (COLLECTIVELY, THE “CP SELLERS”) WITH RESPECT TO 
THE USE OF THE LETTER OF CREDIT AND THE USE OF PROCEEDS THEREUNDER; PROVIDED THAT THIS 
ASSUMPTION WITH RESPECT TO THE BANK IS NOT INTENDED TO AND SHALL NOT PRECLUDE THE 
CITY FROM PURSUING SUCH RIGHTS AND REMEDIES AS IT MAY HAVE AGAINST ANY CP SELLER 
UNDER ANY OTHER AGREEMENTS. NEITHER THE BANK NOR ANY OF ITS OFFICERS, DIRECTORS, 
EMPLOYEES OR AGENTS SHALL BE LIABLE OR RESPONSIBLE FOR (i) THE USE OF THE LETTER OF 
CREDIT, THE DRAWINGS OR ADVANCES THEREUNDER OR HEREUNDER, THE PROCEEDS OF THE 
COMMERCIAL PAPER NOTES OR THE TRANSACTIONS CONTEMPLATED HEREBY AND BY THE 
PROGRAM DOCUMENTS OR FOR ANY ACTS OR OMISSIONS OF ANY CP SELLER; (ii) THE VALIDITY,
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SUFFICIENCY OR GENUINENESS OF ANY DOCUMENTS DETERMINED IN GOOD FAITH BY THE BANK TO 
BE VALID, SUFFICIENT OR GENUINE, EVEN IF SUCH DOCUMENTS SHALL, IN FACT, PROVE TO BE IN 
ANY OR ALL RESPECTS INVALID, FRAUDULENT, FORGED OR INSUFFICIENT; (ill) PAYMENTS BY THE 
BANK AGAINST PRESENTATION OF REQUESTS FOR DRAWINGS OR REQUESTS FOR WHICH THE BANK IN 
GOOD FAITH HAS DETERMINED TO BE VALID, SUFFICIENT OR GENUINE AND WHICH SUBSEQUENTLY 
ARE FOUND NOT TO COMPLY WITH THE TERMS OF THIS AGREEMENT OR THE LETTER OF CREDIT; (IV) 
ANY MECHANICAL ERROR, OMISSION, INTERRUPTION OR DELAY IN THE TRANSMISSION, DISPATCH 
OR DELIVERY OR ANY MESSAGE OR ADVICE, HOWEVER TRANSMITTED IN CONNECTION WITH THIS
Agreement or the Letter of Credit; or (v) any other circumstances whatsoever in
MAKING OR FAILING IN GOOD FAITH TO MAKE PAYMENT HEREUNDER OR UNDER THE LETTER OF 
CREDIT; PROVIDED THAT THE CITY SHALL NOT BE REQUIRED TO INDEMNIFY THE BANK FOR ANY 
CLAIMS, LOSSES, LIABILITIES, COSTS OR EXPENSES TO THE EXTENT, BUT ONLY TO THE EXTENT, 
SOLELY AND DIRECTLY CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE 
BANK.

(b) To THE EXTENT PERMITTED BY THE LAWS OF THE STATE OF CALIFORNIA, THE ClTY 
HEREBY INDEMNIFIES AND HOLDS HARMLESS THE BANK AND ANY OF ITS OFFICERS, DIRECTORS, 
EMPLOYEES OR AGENTS FROM AND AGAINST ANY AND ALL DIRECT, AS OPPOSED TO 
CONSEQUENTIAL OR PUNITIVE CLAIMS, DAMAGES (THE RIGHT TO RECEIVE CONSEQUENTIAL OR 
PUNITIVE DAMAGES BEING HEREBY WAIVED), LOSSES, LIABILITIES, COSTS OR EXPENSES
(including specifically reasonable attorneys’ fees) which the bank or any of its
OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS MAY INCUR BY REASON OF OR IN CONNECTION WITH 
(i) THE EXECUTION AND DELIVERY OF THIS AGREEMENT, THE FEE LETTER, THE LETTER OF CREDIT 
AND THE BANK NOTE AND THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY; AND (ii) THE 
STATEMENTS CONTAINED IN THE OFFERING MEMORANDUM PREPARED AND DISTRIBUTED IN 
CONNECTION WITH THE COMMERCIAL PAPER NOTES; PROVIDED THAT THE CITY SHALL NOT BE 
REQUIRED TO INDEMNIFY THE BANK, AND THE CITY SHALL HAVE A CAUSE OF ACTION AGAINST THE 
BANK, AND THE BANK SHALL BE LIABLE, FOR ANY DIRECT, AS OPPOSED TO CONSEQUENTIAL OR 
PUNITIVE CLAIMS, DAMAGES (THE RIGHT TO RECEIVE CONSEQUENTIAL OR PUNITIVE DAMAGES 
BEING HEREBY WAIVED), LOSSES, LIABILITIES, COSTS OR EXPENSES (A) TO THE EXTENT, BUT ONLY 
TO THE EXTENT, SOLELY AND DIRECTLY CAUSED BY (1) THE BANK’S WILLFUL MISCONDUCT OR 
GROSS NEGLIGENCE IN DETERMINING WHETHER THE DOCUMENTS PRESENTED UNDER THE LETTER 
OF CREDIT COMPLY WITH THE TERMS OF THE LETTER OF CREDIT (IT BEING UNDERSTOOD AND 
AGREED BY THE PARTIES HERETO THAT IN MAKING SUCH PAYMENT THE BANK’S EXCLUSIVE 
RELIANCE ON THE DOCUMENTS PRESENTED TO THE BANK IN ACCORDANCE WITH THE TERMS OF THE 
LETTER OF CREDIT AS TO ANY AND ALL MATTERS SET FORTH THEREIN, WHETHER OR NOT ANY SUCH 
STATEMENT OR ANY SUCH DOCUMENT PRESENTED TO THE BANK PURSUANT TO THE LETTER OF 
CREDIT PROVES TO BE FORGED, FRAUDULENT, INVALID OR INSUFFICIENT IN ANY RESPECT OR ANY 
STATEMENT THEREIN PROVES TO BE UNTRUE OR INACCURATE IN ANY RESPECT WHATSOEVER SHALL 
NOT BE DEEMED WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF THE BANK); OR (2) THE BANK’S 
WILLFUL OR GROSSLY NEGLIGENT FAILURE TO MAKE LAWFUL PAYMENT UNDER THE LETTER OF 
CREDIT AFTER THE PROPER PRESENTATION TO THE BANK BY THE ISSUING AND PAYING AGENT OR A 
SUCCESSOR ISSUING AND PAYING AGENT UNDER THE RESOLUTION OF A DRAWING STRICTLY 
COMPLYING WITH THE TERMS AND CONDITIONS OF THE LETTER OF CREDIT, UNLESS SUCH FAILURE 
SHALL HAVE RESULTED FROM CIRCUMSTANCES BEYOND THE CONTROL OF THE BANK; OR 
(B) INCURRED IN CONNECTION WITH THE MATERIAL INACCURACY OF THE STATEMENTS CONTAINED
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IN THE OFFERING MEMORANDUM UNDER THE CAPTION “THE BANKS-THE TORONTO-DOMINION
Bank” that were furnished in writing, or otherwise consented to in writing, by the 
bank expressly FOR inclusion therein. The Bank is hereby expressly authorized and directed 
to honor any demand for payment which is made under the Letter of Credit without regard to, 
and without any duty on its part to inquire into the existence of, any disputes or controversies 
between the City, any Dealer, the Issuing and Paying Agent or any other person or the respective 
rights, duties or liabilities of any of them, or whether any facts or occurrences represented in any 
of the documents presented under the Letter of Credit are true and correct.

Section 9.06. Expenses and Taxes. The City will promptly pay (a) the reasonable fees 
and expenses set forth in the Fee Letter; (b) the reasonable fees and disbursements of counsel to 
the Bank with respect to advising the Bank as to the rights and responsibilities under this 
Agreement and the Fee Letter after the occurrence of an Event of Default; and (c) all reasonable 
costs and expenses, if any, in connection with the enforcement of this Agreement and the Fee 
Letter and any other documents which may be delivered in connection herewith or therewith, 
including in each case the fees and disbursements of counsel to the Bank. In addition, the City 
shall pay any and all stamp and other taxes and fees payable or determined to be payable in 
connection with the execution, delivery, filing and recording of this Agreement and the Fee 
Letter and the security contemplated by the Program Documents and any related documents and 
agrees to hold the Bank harmless from and against any and all liabilities with respect to or 
resulting from any delay in paying or omission to pay such taxes and fees. In addition, the City 
agrees to pay, after the occurrence of an Event of Default, all costs and expenses (including 
attorneys’ fees and costs of settlement) incurred by the Bank in enforcing any obligations or in 
collecting any payments due from the City hereunder or under the Fee Letter by reason of such 
Event of Default or in connection with any refinancing or restructuring of the credit 
arrangements provided under this Agreement or the Fee Letter in the nature of a “workout” or of 
any insolvency or bankruptcy proceedings.

Section 9.07. No Waiver; Conflict. Neither any failure nor any delay on the part of the 
Bank in exercising any right, power or privilege hereunder, nor any course of dealing with 
respect to any of the same, shall operate as a waiver thereof, preclude any other or further 
exercise thereof nor shall a single or partial exercise thereof preclude any other or further 
exercise thereof or the exercise of any other right, power or privilege. To the extent of any 
conflict between this Agreement, the Letter of Credit, the Resolution and any other Program 
Documents, this Agreement shall control solely as between the City and the Bank.

Modification, Amendment, Waiver, Etc. No modification, amendment orSection 9.08.
waiver of any provision of this Agreement, the Fee Letter or the Bank Note shall be effective 
unless the same shall be in writing and signed by the parties hereto.

Section 9.09. Severability. Any provision of this Agreement which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof or affecting 
the validity or enforceability of such provision in any other jurisdiction, and all other remaining 
provisions hereof will be construed to render them enforceable to the fullest extent permitted by 
Law.
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This Agreement may be executed in two or more 
counterparts, each of which shall constitute an original, but when taken together shall constitute 
but one agreement and any of the parties hereto may execute this Agreement by signing any such 
counterpart.

Section 9.10. Counterparts.

Table of Contents; Headings. The table of contents and the section and 
subsection headings used herein have been inserted for convenience of reference only and do not 
constitute matters to be considered in interpreting this Agreement.

Section 9.11.

Section 9.12. Entire Agreement. This Agreement and the Fee Letter, together 
with the Bank Note represents the final agreement between the Parties hereto and
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL 
AGREEMENTS OF THE PARTIES HERETO.

Governing Law. (a) This Agreement shall be governed by and construed in 
accordance with the laws of the State of California.

Section 9.13.

(b) The parties hereto hereby irrevocably submit to the jurisdiction of the
FEDERAL AND STATE COURTS OF THE STATE OF CALIFORNIA AND ANY APPELLATE COURT FROM 
ANY THEREOF, IN ANY ACTION, SUIT OR PROCEEDING BROUGHT AGAINST OR BY IT IN CONNECTION
with this Agreement or any Related Document or for recognition or enforcement of
ANY JUDGMENT RELATED THERETO, AND THE PARTIES HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY AGREE THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING 
MAY BE HEARD OR DETERMINED IN SUCH CALIFORNIA FEDERAL OR STATE COURT.

(c) The covenants and consents made pursuant to this Section 9.13 shall be irrevocable 
and unmodifiable, whether in writing or orally, and shall be applicable to any subsequent 
amendments, renewals, supplements or modifications of this Agreement. In the event of 
litigation, this Agreement may be filed as a written consent to a trial by the court.

Section 9.14. Right of Set-off. To the fullest extent permitted by the Laws of the State,
upon the occurrence and during the continuance of an Event of Default, the Bank is hereby 
authorized at any time and from time to time without notice to the City (any such notice being 
expressly waived by the City), and to the fullest extent permitted by Law, to exercise any right of 
set-off with respect to any and all balances, credits, deposits (general or special, time or demand, 
provisional or final), accounts or monies at any time held and other Debt at any time owing by 
the Bank to or for the account of the City and constituting Revenues (irrespective of the currency 
in which such accounts, monies or Debt may be denominated and the Bank are authorized to 
convert such accounts, monies and Debt into U.S. dollars) against any and all of the obligations 
of the City under this Agreement, the Fee Letter and the Bank Note, whether or not the Bank 
shall have made any demand with respect thereto.

The rights of the Bank under this section are in addition to, in augmentation of, and do 
not derogate from or impair, other rights and remedies (including, without limitation, other rights 
of set-off) which the Bank may have. The Bank agrees to promptly notify the City after any
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such set-off and application referred to above, provided that failure to give such notice shall not 
affect the validity of such set-off and application.

USA Patriot Act; Government Regulations. The Bank hereby notifies the 
City that pursuant to the requirements of the Patriot Act, the Bank is required to obtain, verify 
and record information that identifies the City, which information 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. The City shall, promptly following a request by the Bank, provide all 
documentation and other information that the Bank reasonably requests in order to comply with 
its ongoing obligations under applicable Law or regulation, including, without limitation, “know 
your customer” and anti-money laundering rules and regulations, including the Patriot Act, and 
shall comply with all applicable Bank Secrecy Act (“BSA ”) laws and regulations, as amended.

Section 9.15.

The City hereby represents and warrants and covenants and agrees (a) that it is not and 
shall not be listed on the Specially Designated Nationals and Blocked Person List or other 
similar lists maintained by the Office of Foreign Assets Control (“OF AC”), 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) to ensure that the proceeds of the Commercial Paper Notes shall not be used to 
violate any of the foreign asset control regulations of OF AC or any enabling statute or Executive 
Order relating thereto.

Section 9.16. Dealing with the City, the Issuing and Paying Agent, and/or the Dealer. 
Nothing in this Agreement shall prevent the Bank and its affiliates from accepting deposits from, 
extending credit to and generally engaging in any kind of banking, trust or other business with 
the City, the Issuing and Paying Agent, and/or any Dealer regardless of the capacity of the Bank 
hereunder.

Section 9.17. Arm ’s-Length Transaction. 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 Program Document), the City acknowledges and agrees that:
(a) (i) the services regarding this Agreement, the Letter of Credit and the Fee Letter provided by 
the Bank and any affiliate thereof are arm’s-length commercial transactions between the City, on 
the one hand, and the Bank and its affiliates, on the other hand, (ii) the City has consulted its own 
legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and 
(iii) the City is capable of evaluating, and understands and accepts, the terms, risks and 
conditions of the transactions contemplated hereby and by the other Program Documents;
(b) (i) the Bank and its affiliates each is and has been acting solely as a principal and, except as 
expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as 
an advisor (including, without limitation, as a financial advisor or municipal advisor (as defined 
in Section 15B of the Securities Exchange Act of 1934, as amended, and the related final rules)), 
or agent or fiduciary, for the City, or any other Person, (ii) the Bank has no fiduciary duty 
pursuant to Section 15B of the Securities Exchange Act of 1934 as amended, 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) and (iii) neither the Bank nor any
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of its affiliates has any obligation to the City with respect to the transactions contemplated 
hereby except those obligations expressly set forth herein and in the other Program Documents;
(c) the Bank and its affiliates may be engaged in a broad range of transactions that involve 
interests that differ from those of the City, and neither the Bank nor any of its affiliates has any 
obligation to disclose any of such interests to the City and (d) the Bank has not provided any 
advice or assumed any advisory or fiduciary responsibility in favor of the City with respect to the 
transaction contemplated hereby and the discussions, undertakings and procedures leading 
thereto (whether or not the Bank, or any affiliate of the Bank, has provided other services or 
advised, or is currently providing other services or advising the City on other matters) and the 
Bank is not recommending that the City take an action with respect to the transaction described 
in this Agreement and the other Program Documents.

[Remainder of Page Intentionally Left Blank]
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In Witness Whereof, the City and the Bank have duly executed this Agreement as of 
the date first above written.

City of Los Angeles

By:
Name:
Title:

Approved as to form:

Michael N. Feuer, City Attorney

,2018Date:

By:
Deputy/Assistant City Attorney

The Toronto-Dominion Bank, New York 
Branch

By:
Name:
Title:

[Signature Page to Reimbursement Agreement]



Exhibit A

[Form of Tier One Stop Issuance Instruction]

[Dated Date]

City of Los Angeles/CAO,
200 North Main Street, Room 1500 
Los Angeles, California 90012 
Attention: Natalie Brill

U.S. Bank National Association, 
as Issuing and Paying Agent 

100 Wall Street, Suite 1600 
New York, New York 10005 
Attention: MMI Settlement Dept.

City of Los Angeles
Wastewater System Commercial Paper Revenue Notes 

Tax-Exempt Series A-2 Notes and Taxable Series B-2 Notes

Re:

Ladies and Gentlemen:

Pursuant to Sections 3.02(b) and 7.02(b) of that certain Reimbursement Agreement, dated 
as of October 1, 2018 (the “Reimbursement Agreement”), by and between the City of Los 
Angeles (the “City”) and the,undersigned, as Bank, you are hereby notified that (a) either (1) an 
“Event of Default” under Section 7.01(_) of the Reimbursement Agreement has occurred and is 
now continuing or (2) one or more of the representations and warranties of the City set forth in 
the Reimbursement Agreement, are in the reasonable opinion of the Bank, no longer true and 
correct in all material respects; (b) upon receipt of this notice, (i) no new Commercial Paper 
Notes, as defined in the Reimbursement Agreement, shall be issued or authenticated on or after 
the date hereof, (ii) the Stated Amount of the Letter of Credit shall be permanently reduced to the 
principal amount of Commercial Paper Notes outstanding on the date of your receipt this Tier 
One Stop Issuance Instruction plus interest thereon to maturity (“Outstanding Notice Amount”), 
(iii) the Stated Amount of the Letter of Credit shall be further permanently reduced following the 
Bank honoring the related Drawing upon the maturity of any such Commercial Paper Notes (or 
with respect to the Tier One Final Drawing Notice, upon the Bank honoring the final Drawing), 
and shall be further permanently reduced from time to time as otherwise may be provided in the 
Letter of Credit and (iv) the Stated Amount shall no longer be reinstated following any 
Drawings. Capitalized terms used herein and not defined herein having their respective 
meanings set forth in the Reimbursement Agreement.

Exhibit A
(to Reimbursement Agreement)



This Tier One Stop Issuance Instruction shall remain in effect unless you have received 
written notification from us that this Tier One Stop Issuance Instruction has been rescinded.

Very truly yours,

The Toronto-Dominion Bank, New York 
Branch, as Bank

By:
Name:
Title:

Accepted and Acknowledged By:

U.S. Bank National Association, as Issuing and Paying Agent, hereby accepts this Tier
(the “Acceptance Date ”) and 

acknowledges that it has ceased issuing Commercial Paper Notes as of the Acceptance Date; 
provided, however, that the failure of U.S. Bank National Association to acknowledge this Tier 
One Stop Issuance Instruction shall not affect the effectiveness of this Tier One Stop Issuance 
Instruction. U.S. Bank Trust National Association, as Issuing and Paying Agent, hereby certifies 
that the Outstanding Notice Amount (which is the principal amount of Commercial Paper Notes
outstanding as of the Acceptance Date plus interest thereon to maturity) equals $_____________ .,
and therefore the Stated Amount of the Letter of Credit is hereby permanently reduced to such 
amount as of the Acceptance Date.

One Stop Issuance Instruction on , 20.

U.S. Bank National Association, as Issuing and Paying Agent

By:
Name:
Title:

[DEALER]
[rating agencies]

cc:
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Exhibit B

Form of Bank Note

$163,500,000 Maximum Principal Amount October 23, 2018

For Value Received, the undersigned, the City of Los Angeles (the “Borrower”), 
hereby promises to pay to the order of The Toronto-Dominion Bank, New York Branch (the 
“Bank”) at its principal office at 31 West 52nd Street, New York, New York 10019, in the 
manner and on the dates provided in the hereinafter defined Agreement in lawful money of the 
United States of America and in immediately available funds, the principal amount equal to the 
aggregate unreimbursed amount of the Advances made by the Bank pursuant to the Agreement 
not to exceed One Hundred Sixty-Three Million Five Hundred Thousand Dollars 
($163,500,000). Terms used herein and not otherwise defined herein shall have the meanings 
assigned to them in the Reimbursement Agreement, dated as of October 1, 2018 (as the same 
may be amended, modified or restated, the “Agreement”), by and between the Borrower and the 
Bank, as from time to time in effect.

The Borrower further promises to pay interest from the date hereof on the outstanding 
principal amount hereof and unpaid interest hereon from time to time at the rates and times and 
in all cases in accordance with the terms of the Agreement. The Bank may endorse its records 
relating to this Bank Note with appropriate notations evidencing the Advances under the 
Agreement and payments of principal hereunder as contemplated by the Agreement.

This Bank Note is issued pursuant to, is entitled to the benefits of, and is subject to, the 
provisions of the Agreement and that certain (i) that certain Wastewater System Subordinate 
Revenue Bonds General Resolution, adopted March 26, 1991 (the “Subordinate General 
Resolution”), as amended from time to time, including by that Fifteenth Supplemental 
Resolution adopted December 11, 2012 (the “15th Supplemental Resolution”), as amended and 
restated by that certain Amended and Restated Fifteenth Supplemental Resolution adopted on 
May 7, 2013 (“A&R 15th Supplemental Resolution”), as further amended by that certain
Eighteenth Supplemental Resolution adopted November 25, 2015 (the “18th Supplemental 
Resolution ”), that certain Twentieth Supplemental Resolution adopted December 11, 2015 ((the 
“20th Supplemental Resolution”), and that certain Twenty-Third Supplemental Resolution
adopted October __, 2018 (the “23rd Supplemental Resolution” together with the 18th
Supplemental Resolution, the 15th Supplemental Resolution, the A&R 15th Supplemental 
Resolution and the 20th Supplemental Resolution, and as further amended, restated, 
supplemented or otherwise modified in accordance with the terms thereof, the “Supplemental 
Resolutions ”, and collectively with the Subordinate General Resolution as heretofore amended 
and as the same may be amended, modified or restated in accordance with the terms thereof, the 
“Resolution ”) and (ii) that certain Amended and Restated Issuing and Paying Agent Agreement, 
dated as of October 1, 2018 (as the same may be amended, modified or restated, the “Issuing and 
Paying Agent Agreement”), by and between the City and U.S. Bank National Association, as 
Issuing and Paying Agent and its successors and assigns (the “Issuing and Paying Agent”). The 
principal of this Bank Note is subject to prepayment in whole or in part in accordance with the 
terms of the Agreement.

Exhibit B
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The parties hereto, including the undersigned maker and all guarantors, endorsers and 
pledgors that may exist at any time with respect hereto, hereby waive presentment, demand, 
notice, protest and all other demands and notices in connection with the delivery, acceptance, 
performance and enforcement of this Bank Note and assent to the extensions of the time of 
payment or forbearance or other indulgence without notice.

This Bank Note and the obligations of the borrower hereunder shall for all purposes be 
governed by and interpreted and determined in accordance with the laws of the State of 
California (excluding the laws applicable to conflicts or choice of law).

Neither the faith and the credit nor the taxing power of the city of Los 
Angeles, the state of California or any public agency, other than the borrower to
THE EXTENT OF THE REVENUES, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST 
ON THIS NOTE. NONE OF THE PROPERTIES OF THE AIRPORT SYSTEM ARE SUBJECT TO ANY 
MORTGAGE OR OTHER LIEN FOR THE BENEFIT OF THE BANK. THE BORROWER HAS NO POWER OF 
TAXATION.

This note and the interest thereon is junior and subordinate in all respects to 
the Senior Lien Bonds as to lien on and source and security for payment from the 
Revenues.
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In Witness Whereof, the Borrower has caused this Bank Note to be signed in its name 
as an instrument by its duly authorized officer on the date and in the year first above written.

City of Los Angeles

By
[Assistant City Administrative Officer]

Attest:

By
[City Clerk]
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Exhibit C

[Form Of Request For Extension]

The Toronto-Dominion Bank 
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention: Vlad Penchuk / Christine Kim 
Telephone: (416) 307 0529 /(416) 982-8748

Via Facsimile to (416) 982 8619cc:

Request for Extension of Irrevocable Transferable 
Direct-Pay Letter of Credit No.__________ _

Re:

Ladies and Gentlemen:

Pursuant to Section 2.12 of that certain Reimbursement Agreement, dated as of October 
1, 2018 (the “Reimbursement Agreement ”), by and between the City of Los Angeles (the 
“City”) and The Toronto-Dominion Bank, New York Branch (the “Bank”), the City hereby 
requests that the Letter of Credit Expiration Date be extended for a one-year extension. All 
capitalized terms contained herein which are not specifically defined herein shall be deemed to 
have the definition set forth in the Reimbursement Agreement.

The Bank is requested to notify the City of its decision with respect to this request for 
extension within 60 days of the date of receipt of all information necessary, in the Bank’s 
reasonable judgment, to permit the Bank to make an informed credit decision. If the Bank fails 
to notify the City of its decision within such 60 day period, the Bank shall be deemed to have 
rejected such request.

Very truly yours,

City of Los Angeles

By:
Name:
Title:

[Issuing and Paying Agent j,
as Issuing and Paying Agent

cc:

Exhibit C
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Exhibit D

Section 10.8.3 of the Los Angeles Administrative Code

equal Employment Practices Provisions.

Every non-construction contract with or on behalf of the City of Los Angeles for which the consideration is 
$1,000 or more, and every construction contract for which the consideration is $1,000 or more, shall contain the 
following provisions, which shall be designated as the Equal Employment Practices provision of such 
contract:

SEC. 10.8.3.

During the performance of this contract, the contractor agrees and represents that it will provide 
equal employment practices and the contractor and each subcontractor hereunder will ensure that in his or her 
employment practices persons are employed and employees are treated equally and without regard to or because of 
race, religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical condition.

A.

This provision applies to work or service performed or materials manufactured or1.
assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of new classifications
of employees in any given craft, work or service category.

3. The contractor agrees to post a copy of Paragraph A hereof in conspicuous places at its
place of business available to employees and applicants for employment.

B. The contractor will, in all solicitations or advertisements for employees placed by or on behalf of the 
contractor, state that all qualified applicants will receive consideration for employment without regard to their race, 
religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical condition.

C. As part of the City’s supplier registration process, and/or at the request of the awarding authority, or 
the Board of Public Works, Office of Contract Compliance, the contractor shall certify in the specified format that 
he or she has not discriminated in the performance of City contracts against any employee or applicant for 
employment on the basis or because of race, religion, national origin, ancestry, sex, sexual orientation, age, 
disability, marital status or medical condition.

D. The contractor shall permit access to and may be required to provide certified copies of all of his or 
her records pertaining to employment and to employment practices by the awarding authority or the Office of 
Contract Compliance for the purpose of investigation to ascertain compliance with the Equal Employment Practices 
provisions of City contracts. On their or either of their request the contractor shall provide evidence that he or she 
has or will comply therewith.

E. The failure of any contractor to comply with the Equal Employment Practices provisions of this 
contract may be deemed to be a material breach of City contracts. Such failure shall only be established upon a 
finding to that effect by the awarding authority, on the basis of its own investigation or that of the Board of Public 
Works, Office of Contract Compliance. No such finding shall be made or penalties assessed except upon a full and 
fair hearing after notice and an opportunity to be heard has been given to the contractor.

F. Upon a finding duly made that the contractor has failed to comply with the Equal Employment 
Practices provisions of a City contract, the contract may be forthwith canceled, terminated or suspended, in whole 
or in part, by the awarding authority, and all monies due or to become due hereunder may be forwarded to and 
retained by the City of Los Angeles. In addition thereto, such failure to comply may be the basis for a determination 
by the awarding authority or the Board of Public Works that the said contractor is an irresponsible bidder or 
proposer pursuant to the provisions of Section 371 of the Charter of the City of Los Angeles. In the event of such a 
determination, such contractor shall be disqualified from being awarded a contract with the City of Los Angeles for 
a period of two years, or until the contractor shall establish and carry out a program in conformance with the 
provisions hereof.

G. Notwithstanding any other provision of this contract, the City of Los Angeles shall have any and all 
other remedies at law or in equity for any breach hereof.



The Board of Public Works shall promulgate rules and regulations through the Office of Contract 
Compliance, and provide necessary forms and required language to the awarding authorities to be included in City 
Request for Bids or Request for Proposal packages or in supplier registration requirements for the implementation of 
the Equal Employment Practices provisions of this contract, and such rules and regulations and forms shall, so far as 
practicable, be similar to those adopted m applicable Federal Executive orders. No other rules, regulations or forms 
may be used by an awarding authority of the City to accomplish the contract compliance program.

H.

I. Nothing contained in this contract shall be construed in any manner so as to require or permit any act
which is prohibited by law.

J. At the time a supplier registers to do business with the City, or when an individual bid or proposal is 
submitted, the contractor shall agree to adhere to the Equal Employment Practices specified herein during the 
performance or conduct of City Contracts.

K. Equal Employment Practices shall, without limitation as to the subject or nature of employment 
activity, be concerned with such employment practices as:

Hiring practices;

Apprenticeships where such approved programs are functioning, and other on-the-job 
training for non-apprenticeable occupations;

Training and promotional opportunities; and

Reasonable accommodations for persons with disabilities.

L. All contractors subject to the provisions of this section shall include a like provision in all 
subcontracts awarded for work to be performed under the contract with the City and shall impose the same 
obligations, including but not limited to filing and reporting obligations, on the subcontractors as are applicable to 
the contractor. Failure of the contractor to comply with this requirement or to obtain the compliance of its 
subcontractors with all such obligations shall subject the contractor to the imposition of any and all sanctions 
allowed by law, including but not limited to termination of the contractor’s contract with the City.

Section History

Amended by: Ord. No. 147,030, Eff. 4-28-75; Paragraphs A., B., C., Ord. No. 164,516, Eff. 4-13-89; Paragraphs C., 
Ord. No. 168,244, Eff. 10-18-92; Ord. No. 173,186, Eff. 5-22-00; Subsec. F Ord. No. 173,285, Eff. 6-26-00, Oper. 
7-1-00.

1.

2.

3.

4.
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[Exhibit E

Section 10.8.4 of the Los Angeles Administrative Code

Sec. 10.8.4. Affirmative Action Program Provisions

Every non-construction contract with or on behalf of the City of Los Angeles for which the consideration is 
$100,000 or more and every construction contract with or on behalf of the City of Los Angeles for which the 
consideration is $5,000 or more shall contain the following provisions which shall be designated as the 
Affirmative Action Program provisions of such contract:

During the performance of a City contract, the contractor certifies and represents that the contractor 
and each subcontractor hereunder will adhere to an affirmative action program to ensure that in its employment 
practices, persons are employed and employees are treated equally and without regard to or because of race, 
religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical condition.

A.

This provision applies to work or services performed or materials manufactured or1.
assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of new classifications 
of employees in any given craft, work or service category.

3. The contractor shall post a copy of Paragraph A hereof in conspicuous places at its place 
of business available to employees and applicants for employment.

B. The contractor will, in all solicitations or advertisements for employees placed by or on behalf of the 
contractor, state that all qualified applicants will receive consideration for employment without regard to their race, 
religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical condition.

C. As part of the City’s supplier registration process, and/or at the request of the awarding authority or 
the Office of Contract Compliance, the contractor shall certify on an electronic or hard copy form to be supplied, 
that the contractor has not discriminated in the performance of City contracts against any employee or applicant for 
employment on the basis or because of race, religion, ancestry, national origin, sex, sexual orientation, age, 
disability, marital status or medical condition.

D. The contractor shall permit access to and may be required to provide certified copies of all of its 
records pertaining to employment and to its employment practices by the awarding authority or the Office of 
Contract Compliance, for the purpose of investigation to ascertain compliance with the Affirmative Action Program 
provisions of City contracts, and on their or either of their request to provide evidence that it has or will comply 
therewith.

E. The failure of any contractor to comply with the Affirmative Action Program provisions of City 
contracts may be deemed to be a material breach of contract. Such failure shall only be established upon a finding to 
that effect by the awarding authority, on the basis of its own investigation or that of the Board of Public Works, 
Office of Contract Compliance. No such finding shall be made except upon a full and fair hearing after notice and an 
opportunity to be heard has been given to the contractor.

F. Upon a finding duly made that the contractor has breached the Affirmative Action Program 
provisions of a City contract, the contract may be forthwith cancelled, terminated or suspended, in whole or in part, 
by the awarding authority, and all monies due or to become due hereunder may be forwarded to and retained by the 
City of Los Angeles. In addition thereto, such breach may be the basis for a determination by the awarding authority 
or the Board of Public Works that the said contractor is an irresponsible bidder or proposer pursuant to the 
provisions of Section 371 of the Los Angeles City Charter. In the event of such determination, such contractor shall 
be disqualified from being awarded a contract with the City of Los Angeles for a period of two years, or until he or 
she shall establish and cany out a program in conformance with the provisions hereof.

G. In the event of a finding by the Fair Employment and Housing Commission of the State of 
California, or the Board of Public Works of the City of Los Angeles, or any court of competent jurisdiction, that the 
contractor has been guilty of a willful violation of the California Fair Employment and Housing Act, or the



Affirmative Action Program provisions of a City contract, there may be deducted from the amount payable to the 
contractor by the City of Los Angeles under the contract, a penalty of TEN DOLLARS ($10.00) for each person for 
each calendar day on which such person was discriminated against in violation of the provisions of a City contract.

Notwithstanding any other provisions of a City contract, the City of Los Angeles shall have any and 
all other remedies at law or in equity for any breach hereof.

The Public Works Board of Commissioners shall promulgate rules and regulations through the 
Office of Contract Compliance and provide to the awarding authorities electronic and hard copy forms for the 
implementation of the Affirmative Action Program provisions of City contracts, and rules and regulations and forms 
shall, so far as practicable, be similar to those adopted in applicable Federal Executive Orders. No other rules, 
regulations or forms may be used by an awarding authority of the City to accomplish this contract compliance 
program.

H.

I.

J. Nothing contained in City contracts shall be construed in any manner so as to require or permit any 
act which is prohibited by law.

The contractor shall submit an Affirmative Action Plan which shall meet the requirements of this 
chapter at the time it submits its bid or proposal or at the time it registers to do business with the City. The plan 
shall be subject to approval by the Office of Contract Compliance prior to award of the contract. The awarding 
authority may also require contractors and suppliers to take part in a pre-registration, pre-bid, pre-proposal, or pre
award conference in order to develop, improve or implement a qualifying Affirmative Action Plan. Affirmative 
Action Programs developed pursuant to this section shall be effective for a period of twelve months from the date of 
approval by the Office of Contract Compliance. In case of prior submission of a plan, the contractor may submit 
documentation that it has an Affirmative Action Plan approved by the Office of Contract Compliance within the 
previous twelve months. If the approval is 30 days or less from expiration, the contractor must submit a new Plan 
to the Office of Contract Compliance and that Plan must be approved before the contract is awarded.

Every contract of $5,000 or more which may provide construction, demolition, 
renovation, conservation or major maintenance of any kind shall in addition comply with the requirements 
of Section 10.13 of the Los Angeles Administrative Code.

A contractor may establish and adopt as its own Affirmative Action Plan, by affixing his 
or her signature thereto, an Affirmative Action Plan prepared and furnished by the Office of Contract 
Compliance, or it may prepare and submit its own Plan for approval.

The Office of Contract Compliance shall annually supply the awarding authorities of the City with a 
list of contractors and suppliers who have developed Affirmative Action Programs. For each contractor and supplier 
the Office of Contract Compliance shall state the date the approval expires. The Office of Contract Compliance shall 
not withdraw its approval for any Affirmative Action Plan or change the Affirmative Action Plan after the date of 
contract award for the entire contract term without the mutual agreement of the awarding authority and the 
contractor.

K.

(1)

(2)

L.

The Affirmative Action Plan required to be submitted hereunder and the pre-registration, pre-bid, 
pre-proposal or pre-award conference which may be required by the Board of Public Works, Office of Contract 
Compliance or the awarding authority shall, without limitation as to the subject or nature of employment activity, be 
concerned with such employment practices as:

M.

1. Apprenticeship where approved programs are functioning, and other on-the-job training
for non-apprenticeable occupations;

Classroom preparation for the job when not apprenticeable;

Pre-apprenticeship education and preparation;

Upgrading training and opportunities;

Encouraging the use of contractors, subcontractors and suppliers of all racial and ethnic 
groups, provided, however, that any contract subject to this ordinance shall require the contractor, 
subcontractor or supplier to provide not less than the prevailing wage, working conditions and practices

2.

3.

4.

5.

E-2



generally observed in private industries in the contractor’s, subcontractor’s or supplier’s geographical area 
for such work;

6. The entry of qualified women, minority and all other journeymen into the industry; and

7. The provision of needed supplies or job conditions to permit persons with disabilities to
be employed, and minimize the impact of any disability.

N. Any adjustments which may be made in the contractor’s or supplier’s work force to achieve the 
requirements of the City’s Affirmative Action Contract Compliance Program in purchasing and construction shall be 
accomplished by either an increase in the size of the work force or replacement of those employees who leave the 
work force by reason of resignation, retirement or death and not by termination, layoff, demotion or change in grade.

O. Affirmative Action Agreements resulting from the proposed Affirmative Action Plan or the pre
registration, pre-bid, pre-proposal or pre-award conferences shall not be confidential and may be publicized by the 
contractor at his or her discretion. Approved Affirmative Action Agreements become the property of the City and 
may be used at the discretion of the City in its Contract Compliance Affirmative Action Program.

P. This ordinance shall not confer upon the City of Los Angeles or any Agency, Board or Commission 
thereof any power not otherwise provided by law to determine the legality of any existing collective bargaining 
agreement and shall have application only to discriminatory employment practices by contractors or suppliers 
engaged in the performance of City contracts.

Q. All contractors subject to the provisions of this section shall include a like provision in all 
subcontracts awarded for work to be performed under the contract with the City and shall impose the same 
obligations, including but not limited to filing and reporting obligations, on the subcontractors as are applicable to 
the contractor. Failure of the contractor to comply with this requirement or to obtain the compliance of its 
subcontractors with all such obligations shall subject the contractor to the imposition of any and all sanctions 
allowed by law, including but not limited to termination of the contractor’s contract with the City.

Section History

Amended by Ord. Mo. 147,030, Eff. 4-28-75; Paragraphs A., B., C., Ord. No. 164,516, Eff. 4-13-89; Paragraphs B. 
and C., Ord. Mo. 168,244, Eff. 10-18-92; Title mid Section, Ord. No. 173,186, Eff. 5-22-00; Subsec. F, Ord. Mo. 
173,285, Eff. 6-26-00, Oper. 7-1-00.]
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Exhibit F

Section 10.10 of the Los Angeles Administrative Code

Sec. 10.10 child support Assignment Orders

a. Definitions.

Awarding Authority means a subordinate or component entity or person of the City 
(such as a City department or Board of Commissioners) that has the authority to enter into a contract or 
agreement for the provision of goods or services on behalf of the City of Los Angeles.

Contract means any agreement, franchise, lease or concession including an agreement 
for any occasional professional or technical personal services, the performance of any work or service, the 
provision of any materials or supplies, or the rendering of any service to the City of Los Angeles or to the 
public which is let, awarded or entered into with, or on behalf of, the City of Los Angeles or any awarding 
authority thereof.

1.

2.

Contractor means any person, firm, corporation, partnership or any combination thereof 
which submits a bid or proposal or enters into a contract with any awarding authority of the City of Los 
Angeles.

3.

Subcontractor means any person, firm, corporation, partnership or any combination 
thereof who enters into a contract with a contractor to perform or provide a portion of any contract with the 
City.

4.

Principal Owner means any person who owns an interest of 10 percent or more in a 
contractor or subcontractor as defined herein.

Mandatory Contract Provisions. Every contract that is let, awarded or entered into with or on 
behalf of the City of Los Angeles shall contain a provision obligating the contractor or subcontractor to fully comply 
with all applicable State and Federal employment reporting requirements for the contractor or subcontractor’s 
employees. The contractor or subcontractor will also be required to certify that the principal owner(s) thereof are in 
compliance with any Wage and Earnings Assignment Orders and Notices of Assignment applicable to them 
personally, that the contractor or subcontractor will fully comply with all lawfully served Wage and Earnings 
Assignment Orders and Notices of Assignments in accordance with California Family Code §§5230 et seq. and that 
the contractor or subcontractor will maintain such compliance throughout the term of the contract.

Failure of a contractor or subcontractor to comply with all applicable reporting requirements or to 
implement lawfully served Wage and Earnings Assignments or Notices of Assignment or failure of the principal 
owner(s) to comply with any Wage and Earnings Assignments or Notices of Assignment applicable to them 
personally shall constitute a default under the contract Failure of the contractor or subcontractor or principal owner 
thereof to cure the default within 90 days of notice of such default by the City shall subject the contract to 
termination.

5.

b.

c. Notice to Bidders. Each awarding authority shall be responsible for giving notice of the provisions 
of this ordinance to those who bid on, or submit proposals for, prospective contracts with the City.

d. Current Contractor Compliance. Within 30 days of the operative date of this ordinance, the City, 
through its operating departments, shall serve upon existing contractors a written request that they and their 
subcontractors (if any) comply with all applicable State and Federal employment reporting requirements for the 
contractor and subcontractor’s employees, that they certify that the principal owner(s) of the contractor and any 
subcontractor are in compliance with any Wage and Earnings Assignment Orders and Notices of Assignment 
applicable to them personally, that the contractor and subcontractor will fully comply with all lawfully served Wage 
and Earnings Assignment Orders and Notices of Assignments in accordance with California Family Code §§5230 et 
seq. and that the contractor and subcontractor will maintain such compliance throughout the term of the contract.



City’s Compliance with California Family Code. The City shall maintain its compliance with the 
provisions of California Family Code §§5230 et seq. and all other applicable law regarding its obligations as an 
employer to implement lawfully served Wage and Earnings Assignments and Notices of Assignment.

Report of Employees’ Names to District Attorney.

The City shall maintain its current practice of assisting the District Attorney’s support 
enforcement activities by annually reporting to the Los Angeles County District Attorney the names of all 
of its employees and retirees so that the District Attorney may identify those employees and retirees subject 
to Wage and Earnings Assignment Orders and Notices of Assignment and may establish court orders for 
support, where appropriate. Should the District Attorney so request it, the City will provide such 
information on a more frequent basis.

All applicants for employment with the City of Los Angeles will be asked to 
acknowledge their responsibility to comply with any court-ordered support obligations and will be advised 
of the City’s practice of assisting the District Attorney as described in the provisions of Subsection f.l., 
above.

Section History

Added by Ord. No. 172,401, Eff.2-13-99.

e.

f.

1.

2.
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Exhibit G

Section 10.37 of the Los Angeles Administrative Code

Sec, 10.37. Legislative Findings

The City awards many contracts to private firms to provide services to the public and to City government. 
Many lessees or licensees of City property perform services that affect the proprietary interests of City government 
in that their performance impacts the success of City operations. The City also provides financial assistance and 
funding to others for the purpose of economic development or job growth. The City expends grant funds under 
programs created by the federal and state governments. Such expenditures serve to promote the goals established 
for those programs by such governments and similar goals of the City. The City intends that the policies underlying 
this article serve to guide the expenditure of such funds to the extent allowed by the laws under which such grant 
programs are established.

Experience indicates that procurement by contract of services has all too often resulted in the payment by 
service contractors to their employees of wages at or slightly above the minimum required by federal and state 
minimum wage laws. Such minimal compensation tends to inhibit the quantity and quality of services rendered by 
such employees to the City and to the public. Underpaying employees in this way fosters high turnover, 
absenteeism, and lackluster performance. Conversely, adequate compensation promotes amelioration of these 
undesirable conditions. Through this article the City intends to require service contractors to provide a minimum 
level of compensation that will improve the level of services rendered to and for the City.

The inadequate compensation typically paid today also fails to provide service employees with resources 
sufficient to afford life in Los Angeles. It is unacceptable that contracting decisions involving the expenditure of 
City funds should foster conditions placing a burden on limited social services. The City, as a principal provider of 
social support services, has an interest in promoting an employment environment that protects such limited 
resources. In requiring the payment of a higher minimum level of compensation, this article benefits that interest.

Nothing less than the living wage should be paid by the recipients of City financial assistance themselves. 
Whether they be engaged in manufacturing or some other line of business, the City does not wish to foster an 
economic climate where a lesser wage is all that is offered to the working poor. The same adverse social 
consequences from such inadequate compensation emanate just as readily from manufacturing, for example, as 
service industries. This article is meant to protect these employees as well.

The City holds a proprietary interest in the work performed by many employees employed by lessees and 
licensees of City property and by their service contractors and subcontractors. In a very real sense, the success or 
failure of City operations may turn on the success or failure of these enterprises, for the City has a genuine stake in 
how the public perceives the services rendered for them by such businesses. Inadequate compensation of these 
employees adversely impacts the performance by the City’s lessee or licensee and thereby does the same for the 
success of City operations. By the 1998 amendment to this article, recognition is given to the prominence of this 
interest at those facilities visited by the public on a frequent basis, including but not limited to, terminals at Los 
Angeles International Airport, Ports O’Call Village in San Pedro, and golf courses and recreation centers operated 
by the Department of Recreation and Parks. This article is meant to cover all such employees not expressly 
exempted.

Requiring payment of the living wage serves both proprietary and humanitarian concerns of the City. 
Primarily because of the latter concern and experience to date regarding the failure of some employers to honor their 
obligation to pay the living wage, the 1998 amendments introduce additional enforcement mechanisms to ensure 
compliance with this important obligation. Non-complying employers must now face the prospect of paying civil 
penalties, but only if they fail to cure non-compliance after having been given formal notice thereof. Where non
payment is the issue, employers who dispute determinations of non-compliance may avoid civil penalties as well by 
paying into a City holding account the monies in dispute. Employees should not fear retaliation, such as by losing 
their jobs, simply because they claim their right to the living wage, irrespective of the accuracy of the claim. The 
1998 amendments strengthen the prohibition against retaliation to serve as a critical shield against such employer 
misconduct.



Section History

Article and Section Added by Ord. No. 171,547, Eff. 5-5-97. 

Amended by: In Entirety, Ord, No. 172,336, Eff. 1-14-99.

SEC. 10.37.1. Definitions

The following definitions shall apply throughout this article:

’Airport” means the Department of Airports and each of the airports which it operates.

Airport Employer” means an Employer, as the term is defined in this section, at the Airport. 

Airport Employee” means an Employee, as the term is defined in this section, of an Airport

(a)
(b)

(c)
Employer.

Awarding authority” means that subordinate or component entity or person of the City (such as a 
department) or of the financial assistance recipient that awards or is otherwise responsible for the administration of a 
service contract or public lease or license, or, where there is no such subordinate or component entity or person, then 
the City or the City financial assistance recipient.

’City” means the City of Los Angeles and all awarding authorities thereof, including those City 
departments which exercise independent control over their expenditure of funds, but excludes the Community 
Redevelopment Agency of the City of Los Angeles (“CRA”). The CRA is urged, however, to adopt a policy similar 
to that set forth in this article.

(d)

<e)

City financial assistance recipient” means any person who receives from the City discrete 
financial assistance for economic development or job growth expressly articulated and identified by the City, as 
contrasted with generalized financial assistance such as through tax legislation, in accordance with the following 
monetary limitations. Assistance given in the amount of one million dollars ($ 1,000,000) or more in any twelve
month period shall require compliance with this article for five years from the date such assistance reaches the one 
million dollar ($1,000,000) threshold. For assistance in any twelve-month period totaling less than one million 
dollars ($1,000,000) but at least one hundred thousand dollars ($100,000), there shall be compliance for one year if 
at least one hundred thousand dollars ($100,000) of such assistance is given in what is reasonably contemplated at 
the time to be on a continuing basis, with the period of compliance beginning when the accrual during such twelve
month period of such continuing assistance reaches the one-hundred thousand dollar ($100,000) threshold.

Categories of such assistance include, but are not limited to, bond financing, planning assistance, tax increment 
financing exclusively by the City, and tax credits, and shall not include assistance provided by the Community 
Development Bank. City staff assistance shall not be regarded as financial assistance for purposes of this article. A 
loan shall not be regarded as financial assistance. The forgiveness of a loan shall be regarded as financial 
assistance. A loan shall be regarded as financial assistance to the extent of any differential between the amount of 
the loan and the present value of the payments thereunder, discounted over the life of the loan by the applicable 
federal rate as used in 26 U.S.C. Sections 1274(d), 7872(f). A recipient shall not be deemed to include lessees and 
sublessees.

A recipient shall be exempted from application of this article if:

it is in its first year of existence, in which case the exemption shall last for one (1) year,

it employs fewer than five (5) employees for each working day in each of twenty (20) or 
more calendar weeks in the current or preceding calendar year, or

it obtains a waiver as provided herein.

A recipient - who employs the long-term unemployed or provides trainee positions intended to prepare employees 
for permanent positions, and who claims that compliance with this article would cause an economic hardship - may 
apply in writing to the City department or office administering such assistance, which department or office which 
shall forward such application and its recommended action on it to the City Council. Waivers shall be effected by 
Council resolution.

(0

(1)

(2)

(3)
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Contractor” means any person that enters into: 

a service contract with the City,

a service contract with a proprietary lessee or licensee or sublessee or sublicensee, or

a contract with a City financial assistance recipient to assist the recipient in performing 
the work for which the assistance is being given. Vendors, such as service contractors, of City financial assistance 
recipients shall not be regarded as contractors except to the extent provided in Subsection (i).*

‘Technical correction due to re-lettering of subsections: “Subsection (f)” corrected to “Subsection (i)”.

'Designated Administrative Agency (DAA)” means the Department of Public Works, Bureau of 
Contract Administration, who shall bear administrative responsibilities under this article.

’Employee” means any person - who is not a managerial, supervisory, or confidential employee and 
who is not required to possess an occupational license - who is employed

as a service employee of a contractor or subcontractor on or under the authority of one or 
more service contracts and who expends any of his or her time thereon, including but not limited to: hotel 
employees, restaurant, food service or banquet employees; janitorial employees; security guards; parking attendants; 
nonprofessional health care employees; gardeners; waste management employees; and clerical employees;

as a service employee - of a public lessee or licensee, of a sublessee or sublicensee, or of 
a service contractor or subcontractor of a public lessee or licensee, or sublessee or sublicensee - who works on the 
leased or licensed premises;

(g)

(1)

(2)

(3)

00

G)

(1)

(2)

by a City financial assistance recipient who expends at least half of his or her time on the(3)
funded project; or

by a service contractor or subcontractor of a City financial assistance recipient and who 
expends at least half of his or her time on the premises of the City financial assistance recipient directly involved 
with the activities funded by the City.

’Employer” means any person who is a City financial assistance recipient, contractor, subcontractor, 
public lessee, public sublessee, public licensee, or public sublicensee and who is required to have a business tax 
registration certificate by Los Angeles Municipal Code §§ 21.00 - 21.198 or successor ordinance or, if expressly 
exempted by the Code from such tax, would otherwise be subject to the tax but for such exemption; provided, 
however, that corporations organized under §501 (c)(3) of the United States Internal Revenue Code of 1954, 26 
U.S.C. §501(c)(3), whose chief executive officer earns a salary which, when calculated on an hourly basis, is less 
than eight (8) times the lowest wage paid by the corporation, shall be exempted as to all employees other than child 
care workers.

(4)

0)

‘Person” means any individual, proprietorship, partnership, joint venture, corporation, limited 
liability company, trust, association, or other entity that may employ individuals or enter into contracts.

‘Public lease or license”.

(a) Except as provided in (l)(b)‘, “Public lease or license” means a lease or license of City property on 
which services are rendered by employees of the public lessee or licensee or sublessee or sublicensee, or of a 
contractor or subcontractor, but only where any of the following applies:

‘Technical correction due to re-lettering of subsections: “(i)(b)” corrected to “(l)(b)’:.

00

(1)

The services are rendered on premises at least a portion of which is visited by 
substantial numbers of the public on a frequent basis (including, but not limited to, airport 
passenger terminals, parking lots, golf courses, recreational facilities); or

Any of the services could feasibly be performed by City employees if the 
awarding authority had the requisite financial and staffing resources; or

The DAA has determined in writing that coverage would further the proprietary

U)

(2)

(3)
interests of the City.
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<b) A public lessee or licensee will be exempt from the requirements of this article subject to the
following limitations:

The lessee or licensee has annual gross revenues of less than the annual gross revenue 
threshold, three hundred fifty thousand dollars ($350,000), from business conducted on City property;

(1)

(2) The lessee or licensee employs no more than seven (7) people total in the company on
and off City property;

To qualify for this exemption, the lessee or licensee must provide proof of its gross 
revenues and number of people it employs in the company’s entire workforce to the awarding authority as 
required by regulation;

(3)

Whether annual gross revenues are less than three hundred fifty thousand dollars 
($350,000) shall be determined based on the gross revenues for the last tax year prior to application or such 
other period as may be established by regulation;

The annual gross revenue threshold shall be adjusted annually at the same rate and at the 
same time as the living wage is adjusted under section 10.37.2 (a);

A lessee or licensee shall be deemed to employ no more than seven (7) people if the 
company’s entire workforce worked an average of no more than one thousand two-hundred fourteen 
(1,214) hours per month for at least three-fourths (3/4) of the time period that the revenue limitation is 
measured;

(4)

(5)

(6)

Public leases and licenses shall be deemed to include public subleases and sublicenses;

If a public lease or license has a term of more than two (2) years, the exemption granted 
pursuant to this section shall expire after two (2) years but shall be renewable in two-year increments upon 
meeting the requirements therefor at the time of the renewal application or such period established by 
regulation.

(7)
(8)

Service contract” means a contract let to a contractor by the City primarily for the furnishing of 
services to or for the City (as opposed to the purchase of goods or other property or the leasing or renting of 
property) and that involves an expenditure in excess of twenty-five thousand dollars ($25,000) and a contract term 
of at least three (3) months; but only where any of the following applies:

(m)

at least some of the services rendered are rendered by employees whose work site is on(1)
property owned by the City,

the services could feasibly be performed by City employees if the awarding authority had 
the requisite financial and staffing resources, or

the DAA has determined in writing that coverage would further the proprietary interests

(2)

(3)
of the City.

’Subcontractor” means any person not an employee that enters into a contract (and that employs 
employees for such purpose) with

(n)

a contractor or subcontractor to assist the contractor in performing a service contract or

a contractor or subcontractor of a proprietary lessee or licensee or sublessee or 
sublicensee to perform or assist in performing services on the leased or licensed premises. Vendors, such 
as service contractors or subcontractors, of City financial assistance recipients shall not be regarded as 
subcontractors except to the extent provided in Subsection (i).+

‘Technical correction due to re-lettering of subsections: “Subsection (f)” corrected to “Subsection (i)”.

'Willful violation” means that the employer knew of his, her, or its obligations under this article and 
deliberately failed or refused to comply with its provisions.

Section History

(1)

(2)

(o)

Added by Ord. No. 171,547, Eff. 5-5-97.
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Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (e), Ord. No. 176,155, Eff. 9-22-04; Subsec. (e), 
Ord, No. 176,283, Eff 12-25-04, Oper. 9-22-04; Subsecs, (a) through (1) re-lettered (d) through (o), respectively and 
new Subsecs, (a), (b), and (c) added, Ord. No. 180,877, Eff 10-19-09.

Sec. 10.37.2. Payment of Minimum Compensation to Employees

(a) Wages. Employers shall pay Employees a wage of no less than the hourly rates set under the 
authority of this article. The initial rates were seven dollars and twenty-five cents ($7.25) per hour with health 
benefits, as described in this article, or otherwise eight dollars and fifty cents ($8.50) per hour without health 
benefits. With the annual adjustment effective July 1, 2009, together with all previous annual adjustments as 
provided by this subsection, such rates are ten dollars and thirty cents ($10.30) per hour with health benefits or, if 
health benefits are not provided, then fourteen dollars and eighty cents ($14.80) per hour for Airport Employees and 
eleven dollars and fifty-five cents ($11.55) per hour for all other Employees. The hourly rate with health benefits to 
be paid to all Employees and the hourly rate without health benefits to be paid to Airport Employees shall be 
adjusted annually to correspond with adjustments, if any, to retirement benefits paid to members of the Los Angeles 
City Employees Retirement System (LACERS), made by the CERS Board of Administration under § 4.1040. The 
Office of Administrative and Research Services shall so advise the DAA of any such change by June 1 of each year 
and of the required new hourly rates, if any. On the basis of such report, the DAA shall publish a bulletin 
announcing the adjusted rates, which shall take effect upon such publication.

(b) Compensated Days Off. Employers shall provide at least twelve (12) compensated days off per 
year for sick leave, vacation, or personal necessity at the employee’s request. Employers shall also permit 
employees to take at least an additional ten (10) days a year of uncompensated time to be used for sick leave for the 
illness of the employee or a member of his or her immediate family where the employee has exhausted his or her 
compensated days off for that year.

Section History

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (a), Ord. No. 173,285, Eff. 6-26-00, Oper. 7-1
00; Subsec. (a), Ord. No. 180,877, Eff. 10-19-09.

Sec. 10.37.3 Health Benefits

(a) Health Benefits. The health benefits required by this article shall consist of the payment of at least 
four dollars and fifty cents ($4,50) per hour by Airport Employers and at least one dollar and twenty-five cents 
($1.25) per hour by all other Employers towards the provision of health care benefits for Employees and their 
dependents. Proof of the provision of such benefits must be submitted to the awarding authority to qualify for the 
wage rate in Section 10.37(a) for Employees with health benefits. Airport Employees cannot waive the health 
benefits offered by an Airport Employer when the Airport Employer does not require an out-of-pocket contribution 
by the Airport Employee. Consistent with and as shall be reflected in the hourly rates payable to Airport Employees 
as provided m 10.37.2(a) above, the amount of payment for health benefits by Airport Employers shall be adjusted 
annually to correspond with adjustments, if any, to retirement benefits paid to members of the Los Angeles City 
Employees Retirement System (LACERS), made by the CERS Board of Administration under § 4.1040. The Office 
of Administrative and Research Services shall so advise the DAA of any such change by June 1 of each year and of 
the required new hourly payments, if any. On the basis of such report, the DAA shall publish a bulletin announcing 
the adjusted payment, which shall take effect upon such publication.

(b) Periodic Review. At least once every three years, the Office of Administrative and Research 
Services shall review the health benefit payment by Airport Employers set forth in 10.37.3(a) to determine whether 
the payment accurately reflects the cost of health care and to assess the impacts of the health benefit payment on 
Airport Employers and Airport Employees and shall transmit a report with its findings to the Council.

Section History

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; In Entirety, Ord. No. 180,877, Eff. 10-19-09.
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Sec. 10.37.4. Notifying Employees of their potential Right to Federal Earned Income 
Credit

Employers shall inform employees making less than twelve dollars ($12) per hour of their possible right to 
the federal Earned Income Credit (“EIC”) under Section 32 of the Internal Revenue Code of 1954, 26 U.S.C. 
Section 32, and shall make available to employees forms informing them about the EIC and forms required to secure 
advance EIC payments from the employer.

Section History

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99. 

Sec. 10.37.5. Retaliation Prohibited.

Neither an employer, as defined in this article, nor any other person employing individuals shall discharge, 
reduce in compensation, or otherwise discriminate against any employee for complaining to the City with regard to 
the employer’s compliance or anticipated compliance with this article, for opposing any practice proscribed by this 
article, for participating in proceedings related to this article, for seeking to enforce his or heT rights under this article 
by any lawful means, or for otherwise asserting rights under this article.

Section History

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff 1-14-99. 

Sec. 10.37.6. Enforcement.

(a) An employee claiming violation of this article may bring an action in the Municipal Court or 
Superior Court of the State of California, as appropriate, against an employer and may be awarded:

For failure to pay wages required by this article - back pay for each day during which the(1)
violation continued.

For failure to pay medical benefits - the differential between the wage required by this 
article without benefits and such wage with benefits, less amounts paid, if any, toward medical benefits.

For retaliation - reinstatement, back pay, or other equitable relief the court may deem

(2)

(3)
appropriate.

(4) For willful violations, the amount of monies to be paid under (1) - (3) shall be trebled.

The court shall award reasonable attorney’s fees and costs to an employee who prevails in any such 
enforcement action and to an employer who so prevails if the employee’s suit was frivolous.

(c) Compliance with this article shall be required in all City contracts to which it applies, and such 
contracts shall provide that violation of this article shall constitute a material breach thereof and entitle the City to 
terminate the contract and otherwise pursue legal remedies that may be available. Such contracts shall also include a 
pledge that there shall be compliance with federal law proscribing retaliation for union organizing.

(d) An employee claiming violation of this article may report such claimed violation to the DAA which 
shall investigate such complaint. Whether based upon such a complaint or otherwise, where the DAA has 
determined that an employer has violated this article, the DAA shall issue a written notice to the employer that the 
violation is to be corrected within ten (10) days. In the event that the employer has not demonstrated to the DAA 
within such period that it has cured such violation, the DAA may then:

Request the awarding authority to declare a material breach of the service contract, public 
lease or license, or financial assistance agreement mid exercise its contractual remedies thereunder, which 
are to include, but not be limited to, termination of the service contract, public lease or license, or financial 
assistance agreement and the return of monies paid by the City for services not yet rendered.

(b)

(1)
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Request the City Council to debar the employer from future City contracts, leases, and 
licenses for three (3) years or until all penalties and restitution have been fully paid, whichever occurs last. 
Such debarment shall be to the extent permitted by, and under whatever procedures may be required by, 
law.

(2)

(3) Request the City Attorney to bring a civil action against the employer seeking:

Where applicable, payment of all unpaid wages or health premiums prescribed(i)
by this article; and/or

A fine payable to the City in the amount of up to one hundred dollars ($100) for 
each violation for each day the violation remains uncured.

Where the alleged violation concerns non-payment of wages or health premiums, the employer 
will not be subject to debarment or civil penalties if it pays the monies in dispute into a holding 
account maintained by the City for such purpose. Such disputed monies shall be presented to a 
neutral arbitrator for binding arbitration. The arbitrator shall determine whether such monies shall 
be disbursed, in whole or in part, to the employer or to the employees in question. Regulations 
promulgated by the DAA shall establish the framework and procedures of such arbitration 
process. The cost of arbitration shall be borne by the City, unless the arbitrator determines that the 
employer’s position in the matter is frivolous, in which event the arbitrator shall assess the 
employer for the full cost of the arbitration. Interest earned by the City on monies held in the 
holding account shall be added to the principal sum deposited, and the monies shall be disbursed 
in accordance with the arbitration award. A service charge for the cost of account maintenance 
and service may be deducted therefrom.

(e) Notwithstanding any provision of this Code or any other ordinance to the contrary, no criminal 
penalties shall attach for violation of this article.

Section History

(ii)

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (d), Para, (1), Ord. No. 173,747, Eff. 2-24-01, 

SEC. 10.37.7. Administration

The City Council shall by resolution designate a department or office, which shall promulgate rules for 
implementation of this article and otherwise coordinate administration of the requirements of this article 
(“designated administrative agency” - DAA). The DAA shall monitor compliance, including the investigation of 
claimed violations, and shall promulgate implementing regulations consistent with this article. The DAA shall also 
issue determinations that persons are City financial assistance recipients, that particular contracts shall be regarded 
as “service contracts” for purposes of Section 10.37.1(j), and that particular leases and licenses shall be regarded as 
“public leases” or “public licenses” for purposes of Section 10.37.1 (i), when it receives an application for a 
determination of non-coverage or exemption as provided for in Section 10.37.13. The DAA shall also establish 
employer reporting requirements on employee compensation and on notification about and usage of the federal 
Earned Income Credit referred to in Section 10.37.4. The DAA shall report on compliance to the City Council no 
less frequently than annually.

During the first, third, and seventh years of this article’s operation since May 5, 1997, and every third year 
thereafter, the Office of Administrative and Research Services and the Chief Legislative Analyst shall conduct or 
commission an evaluation of this article’s operation and effects. The evaluation shall specifically address at least 
the following matters:

how extensively affected employers are complying with the article;

how the article is affecting the workforce composition of affected employers;

how the article is affecting productivity and service quality of affected employers;

(d) how the additional costs of the article have been distributed among workers, their 
employers, and the City, Within ninety days of the adoption of this article, these offices shall develop

(a)
(b)

(c)
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detailed plans foT evaluation, including a determination of what current and future data will be needed for 
effective evaluation.

Section History

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Ord. No. 173,285, Eff. 6-26-00, Oper. 7-1-00; Ord. No. 
173,747, Eff. 2-24-01.

Sec. 10.37.8. Exclusion of Service Contracts from Competitive Bidding Requirement.

Service contracts otherwise subject to competitive bid shall be let by competitive bid if they involve the 
expenditure of at least two-million dollars ($2,000,000). Charter Section 372 shall not be applicable to service 
contracts.

Section History

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Ord. No. 173,285, Eff. 6-26-00, Oper. 7-1-00. 

Sec. 10.37.9. Coexistence with Other Available Relief for Specific Deprivations of 
Protected rights

This article shall not be construed to limit an employee’s right to bring legal action for violation of other 
minimum compensation laws.

Section History

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99. 

Sec. 10.37.10. Expenditures Covered

This article shall apply to the expenditure - whether through aid to City financial assistance recipients, 
service contracts let by the City, or service contracts let by its financial assistance recipients - of funds entirely 
within the City’s control and to other funds, such as federal or state grant funds, where the application of this article 
is consonant with the laws authorizing the City to expend such other funds.

Section history

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99.

Timing of application

(a) Original 1997 Ordinance. The provisions of this article as enacted by City Ordinance No. 171,547, 
effective May 5, 1997, shall apply to

Sec. 10.37.11

contracts consummated and financial assistance provided after such date,

contract amendments consummated after such date and before the effective date of the 
1998 ordinance which themselves met the requirements of former Section 10.37.1(h) (definition of “service 
contract”) or which extended contract duration, and

supplemental financial assistance provided after May 5, 1997 and before the effective 
date of the 1998 ordinance which itself met the requirements of Section 10.37.1(c).

1998 Amendment. The provisions of this article as amended by the 1998 ordinance shall apply to

service contracts, public leases or licenses, and financial assistance agreements 
consummated after the effective date of such ordinance and

(1)
(2)

(3)

(b)

(1)
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(2) amendments, consummated after the effective date of such ordinance, to service 
contracts, public leases or licenses, and financial assistance agreements that provide additional monies or 
which extend term.

(c) 2000 amendment. The provisions of this article as amended by the 2000 ordinance shall apply to

(1) service contracts, public leases or public licenses and City financial assistance recipient 
agreements consummated after the effective date of such ordinance and

amendments to service contracts, public leases or licenses and City financial assistance 
recipient agreements which are consummated after the effective date of such ordinance and which provide 
additional monies or which extend the term.

(d) 2009 Amendment. The provisions of this article as amended by the 2009 ordinance shall become 
operative ninety (90) days following the effective date of the 2009 ordinance.

Section History

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (b), Subsec. (c) Added, Ord. No. 173,747, Eff. 2
24-01; Subsec. (d) Added, Ord. No. 180,877, Eff. 10-19-09.

Suppression by Collective Bargaining Agreement

Parties subject to this article may by collective bargaining agreement provide that such agreement shall supersede 
the requirements of this article.

Section History

(2)

Sec. 10.37.12.

Added by Ord. No. 171,547, Eff. 5-5-97.

Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99. 

Sec. 10.37.13. Liberal Interpretation of Coverage; Rebuttable Presumption of Coverage

The definitions of “City financial assistance recipient” in Section 10.37.1(c), of “public lease or license” 
in Section 10.37.1(i), and of “service contract” in Section 10.37.1 (j) shall be liberally interpreted so as to further the 
policy objectives of this article. All recipients of City financial assistance meeting the monetary thresholds of 
Section 10.37.1(c), all City leases and licenses (including subleases and sublicenses) where the City is the lessor or 
licensor, and all City contracts providing for services that are more than incidental, shall be presumed to meet the 
corresponding definition just mentioned, subject, however, to a determination by the DAA of non-coverage or 
exemption on any basis allowed by this article, including, but not limited to, non-coverage for failure to satisfy such 
definition. The DAA shall by regulation establish procedures for informing persons engaging in such transactions 
with the City of their opportunity to apply for a determination of non-coverage or exemption and procedures for 
making determinations on such applications.

Section History

Added by Ord. No. 172,336, Eff. 1-14-99.

Amended by: Ord. No. 173,747, Eff. 2-24-01.

Severability

If any provision of this article is declared legally invalid by any court of competent jurisdiction, the 
remaining provisions shall remain in full force and effect.

Section History

Added by Ord. No. 172,336, Eff. 1-14-99.

Sec. 10.37.14
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Exhibit H

Section 10.48 of the Los Angeles Administrative Code



Exhibit I

Form of No Default Certificate

This No Default Certificate (this “Certificate ”) is furnished to The Toronto-Dominion 
Bank, New York Branch (the “Bank") pursuant to that certain Reimbursement Agreement dated 
as of October 1, 2018 (the “Agreement"), between City of Los Angeles (the “City”) and Bank. 
Unless otherwise defined herein, the terms used in this Certificate shall have the meanings 
assigned thereto in the Agreement.

The Undersigned hereby certifies that:

I am the duly elected chief financial officer of the City;1.

I have reviewed the terms of the Agreement and I have made, or have 
caused to be made under my supervision, a detailed review of the transactions and 
conditions of the System during the accounting period covered by the attached financial 
statements;

2.

The examinations described in paragraph 2 did not disclose, and 1 have no 
knowledge of, the existence of any condition or the occurrence of any event which 
constitutes a Default or Event of Default during or at the end of the accounting period 
covered by the attached financial statements or as of the date of this Certificate, except as 
set forth below;

3.

To the best of my knowledge the financial statements required by 
Section 6.05 of the Agreement and being furnished to you concurrently with this 
certificate fairly represent the financial condition of the System in accordance with 
GAAP (subject to year end adjustments) as of the dates and for the periods covered 
thereby; and

4.

Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the nature 
of the condition or event, the period during which it has existed and the action which the City has 
taken, is taking, or proposes to take with respect to each such condition or event:



The foregoing certifications and the financial statements delivered with this Certificate in 
support hereof, are made and delivered this day of ,20_.

City of Los Angeles

By:
Name:
Title:
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The Toronto-Dominion Bank, New York Branch

Irrevocable Transferable Direct-Pay Letter of Credit

October 23, 2018

No.
U.S. Bank National Association 

as Issuing and Paying Agent 
100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: Corporate Trust Division

Ladies and Gentlemen:

1. At the request and for the account of our customer, the City of Los Angeles (the 
“City”), which has or will cause the issuance of its City Wastewater System Commercial Paper 
Revenue Notes, Tax-Exempt Series A-2 Notes and the Taxable Series B-2 Notes (the 
“Commercial Paper Notes”), The Toronto-Dominion Bank, New York Branch (the “Bank”), 
hereby establishes, in favor of U.S. Bank National Association, as Issuing and Paying Agent and 
its successors and assigns (the “Issuing and Paying Agent”) acting for the benefit of the holders 
of the Commercial Paper Notes pursuant to (i) that certain Wastewater System Subordinate 
Revenue Bonds General Resolution, adopted March 26, 1991 (the “Subordinate General 
Resolution ”), as amended from time to time pursuant to the terms thereof and the terms hereof, 
including by that certain Fifteenth Supplemental Resolution adopted December 8, 2012 (the 
“15th Supplemental Resolution”), as amended and restated by that certain Amended and 
Restated Fifteenth Supplemental Resolution adopted on May 7, 2013 (the “A&R 15th 
Supplemental Resolution ”), that certain Eighteenth Supplemental Resolution adopted November 
25, 2015 (the “18th Supplemental Resolution”) and that certain Twentieth Supplemental 
Resolution adopted December 11, 2015 (the "20th Supplemental Resolution” together with the 
18th Supplemental Resolution, the 15th Supplemental Resolution and the A&R 15th 
Supplemental Resolution, and as further amended, restated, supplemented or otherwise modified, 
the “Supplemental Resolutions”, and collectively with the Subordinate General Resolution as 
heretofore amended and as the same may be amended, modified or restated, the “Resolution”)-, 
(ii) that certain Amended and Restated Issuing and Paying Agent Agreement, dated as of 
October 1, 2018 (as the same may be amended, restated, supplemented or otherwise modified, 
the “Issuing and Paying Agent Agreement”), by and between the City and the Issuing and 
Paying Agent; and (iii) that certain Reimbursement Agreement, dated as of October 1, 2018 (as 
the same may be amended, restated, supplemented or otherwise modified, the “Reimbursement 
Agreement”), between the City and the Bank, this Irrevocable Transferable Direct-Pay Letter of 
Credit (this “Letter of Credit”) in the maximum available amount of One Hundred Sixty-Three



Million Five Hundred Thousand Dollars ($163,500,000) (calculated as the sum of the maximum 
principal amount of the Commercial Paper Notes, in an amount equal to $150,000,000, plus 
interest thereon in an amount equal to $13,500,000 (calculated at the maximum rate of twelve 
percent (12%) per annum for a period of two hundred seventy (270) days and based upon a year 
of three hundred sixty (360) days), hereinafter, as reduced or reinstated from time to time in 
accordance with the provisions hereof, the “Stated Amount”), which may be drawn upon by the 
Issuing and Paying Agent to pay the unpaid principal amount of Commercial Paper Notes on 
their respective stated maturity dates, together with accrued and unpaid interest thereon. The 
Stated Amount may be permanently reduced from time to time in accordance with paragraph 6 
hereof. The Stated Amount of this Letter of Credit will be permanently reduced to the amount 
set forth on an Annex (Permanent Reduction of the Stated Amount of Letter of Credit) in the 
form of Annex B hereto from time to time delivered by you to the Bank; provided, however, that 
in no event shall the Stated Amount of this Letter of Credit be reduced to an amount less than the 
then outstanding principal amount of all Commercial Paper Notes outstanding plus all interest 
due on the stated maturity date thereof. Drawings (as herein defined) submitted pursuant to 
Annex A hereto shall be presented on or prior to the date any sum is due on the Commercial 
Paper Notes; provided that the Bank is not obligated to honor such Drawings in the form of 
Annex A hereto until the respective stated maturity dates of such Commercial Paper Notes. A 
Drawing submitted pursuant to Annex H-2 shall be presented as provided such Annex H-2 and 
shall be honored by the Bank as provided in such Annex H-2.

2. This Letter of Credit shall expire at 5:00 p.m. New York City time on the date (the 
“Termination Date ”) which is the earliest to occur of: (a) October 22, 2021, as such date may be 
extended in a Notice of Extension from the Bank to the Issuing and Paying Agent and the City in 
the form attached hereto as Annex F (the “Letter of Credit Expiration Date "); (b) the date of 
payment of a Drawing, not subject to reinstatement, which when added to all other Drawings 
honored hereunder which were not subject to reinstatement as provided herein, in the aggregate 
equals the Stated Amount on the date of issuance hereof as adjusted pursuant to the terms and 
conditions of this Letter of Credit; (c)the date on which the Bank receives a termination 
certificate signed by your duly authorized officer in the form of Annex C attached hereto 
appropriately completed (after we honor any properly presented and conforming Drawing, if any, 
on such date); (d) the date on which the Bank receives a termination certificate signed by your 
duly authorized officer in the form of Annex D attached hereto appropriately completed; (e) the 
earlier of (i) the 15th calendar day (or if such date is not a Business Day, the immediately 
succeeding Business Day) after the date on which you receive notice from us in the form of 
Annex H-l hereto (the “Tier One Final Drawing Notice”), and (ii) the date on which the 
Drawing (in the form of Annex H-2 hereto) resulting from the delivery of the Tier One Final 
Drawing Notice is honored hereunder; or (f) the earlier of (i) the 60th day after the date on which 
you receive a Tier Two Termination Notice from us in the form of Annex I hereto, (the “Tier 
Two Termination Date”) (or if such date is not a Business Day, the immediately succeeding 
Business Day) in respect of a Tier Two Termination Notice that has not been rescinded and has 
not been superseded by a subsequent Tier Two Termination Notice relating to a New Tier Two 
Termination Date (after we honor any properly presented and conforming Drawing, if any, on 
such date) and (ii) the date specified in a New Tier Two Termination Notice which you receive 
from us in the form of Annex J hereto (the “New Tier Two Termination Date”) (or if such date is 
not a Business Day, the immediately succeeding Business Day) in respect of a New Tier Two
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Termination Notice that has not been rescinded or superseded (after we honor any properly 
presented and conforming Drawing, if any, on such date). All Drawings hereunder shall be paid 
from immediately available funds of the Bank.

3. Funds under this Letter of Credit are available to you against your presentation of a 
drawing certificate in the form of Annex A or Annex H-2 hereto (a “Drawing”) which shall be 
made by facsimile to: The Toronto-Dominion Bank, New York Branch, 222 Bay Street, E&Y 
Tower 15th Floor Toronto Ontario M5K 1A2, Attention: Vlad Penchuk / Christine Kim, 
Facsimile: (416) 982 8619, Telephone: (416) 307 0529 /(416) 982-8748, or at any other number 
or numbers which may be designated by the Bank by written notice delivered to you. Each 
Drawing so presented shall have all blanks appropriately filled in and shall be signed by a person 
who purports to be an authorized officer of the Issuing and Paying Agent and each of the 
aforesaid certificates shall be either in the form of a letter on the letterhead of the Issuing and 
Paying Agent or a communication by telecopy delivered or transmitted to the Bank. Any 
telecopy pursuant to which a Drawing is made hereunder shall be promptly confirmed by you to 
us by telephone (but such notice shall not be a condition to drawing hereunder and you shall 
have no liability for not doing so). Payment under this Letter of Credit shall be made by the 
Bank by wire transfer of immediately available funds to U.S. Bank National Association, ABA

_________ , Account Number:
Attention: Rosalyn Callender (T: 212-951-6983), Ref: LA Wastewater System Commercial 
Paper Revenue Notes, Tax-Exempt Series A-2 Notes and Taxable Series B-2 Notes (or such 
other account as designated in writing by the Issuing and Paying Agent to the Bank and as 
confirmed by the Bank and authenticated to the Bank’s satisfaction).

, Account Name: US. Bank Trust,Number:

4. The Bank hereby agrees with you that, to the extent of its liability as provided 
herein, all demands for payment made under and in compliance with the terms of this Letter of 
Credit will be duly honored upon delivery or transmission of the certificate as specified in 
paragraph 3 hereof and if presented at the aforesaid office on or before the Termination Date. If 
a Drawing is made by you hereunder at or prior to 11:30 a.m., New York City time, on a 
Business Day and such Drawing conforms to the terms and conditions hereof, payment shall be 
made in the amount specified in such Drawing in immediately available funds, no later than 
2:30 p.m., New York City time, on the same Business Day. If a Drawing is made by you 
hereunder after 11:30 a.m., New York City time, on a Business Day and such Drawing conforms 
to the terms and conditions hereof, payment shall be made of the amount specified in such 
Drawing, in immediately available funds, not later than 2:30 p.m., New York City time, on the 
next succeeding Business Day. Payment under this Letter of Credit shall be made by the Bank 
by wire transfer of immediately available funds, to the Issuing and Paying Agent in accordance 
with the instructions specified in paragraph 3 hereof. As used in this Letter of Credit, “Business 
Day ” shall mean any day other than (a) a Saturday, Sunday, or other day on which commercial 
banks located in the States of New York or California are authorized or required by law or 
executive order to be closed, (b) a day on which the presentation office of the Bank for Drawings 
hereunder is authorized or required by law or executive order to be closed, and (c) a day on 
which the New York Stock Exchange is closed.

Demands for payment honored hereunder shall not at the time of any Drawing 
exceed the Stated Amount, as the Stated Amount may have been reduced or reinstated by the

5.
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Bank as hereinafter provided. Subject to the preceding sentence, each Drawing honored by the 
Bank hereunder shall pro tanto reduce, by the amount of such Drawing, the Stated Amount and 
the amount available to be drawn hereunder by you pursuant to any subsequent Drawing, except 
to the extent the Stated Amount has been reinstated in accordance with the provisions of 
paragraph 7 of this Letter of Credit.

6. Upon receipt by the Bank of a certificate in the form of Annex B (a “Stated Amount 
Reduction Certificate”) attached hereto appropriately completed and signed by your duly 
authorized officer, the Stated Amount shall be permanently reduced to the amount set forth 
therein.

7. After any Drawing, the Stated Amount will be reinstated, but only when and to the 
extent amounts are received by the Bank for reimbursement of the amount of such Drawing 
(except in the case of a Drawing resulting from the delivery of a Final Drawing Notice, as 
defined in the Reimbursement Agreement), and will be subject to any reduction in said Stated 
Amount as above provided in paragraph 6 and will also be subject to any reduction in said Stated 
Amount as described in the immediately succeeding sentence. If at any time you shall have 
received notice from the Bank in substantially the form of Annex G or Annex H-l attached 
hereto: (i) you are required to acknowledge and accept such Annex(es) in accordance with such 
Annex(es) and return the same to the Bank, (ii) the Stated Amount shall be permanently reduced 
to the principal amount of Commercial Paper Notes outstanding at the time of your receipt of 
such Annex(es) plus interest to accrue thereon to maturity (as you shall certify to us upon your 
receipt of such Annexes), and (iii) the Stated Amount shall be further permanently reduced upon 
the Bank honoring the related Drawing(s) upon the maturity of such Commercial Paper Notes (or 
with respect to the Final Drawing Notice, upon the Bank honoring the final Drawing in the form 
of Annex H-2 hereto), and the Stated Amount shall no longer be reinstated following any 
Drawings.

8. Only you or your successor as Issuing and Paying Agent may make Drawings under 
this Letter of Credit. Upon the payment to you or to your account of the amount demanded 
hereunder, the Bank shall be fully discharged of its obligation under this Letter of Credit with 
respect to such demand for payment and shall not thereafter be obligated to make any further 
payments under this Letter of Credit in respect of such demand for payment to you or any other 
person who may have made to you or makes to you a demand for payment of principal of or 
interest on any Commercial Paper Note. By paying to you an amount demanded in accordance 
herewith, the Bank makes no representations as to the correctness of the amount demanded.

9. (a) Upon our receipt of a termination certificate in the form of Annex D hereto
indicating that all Commercial Paper Notes are wholly defeased or otherwise no longer 
outstanding and that the City does not intend to issue any additional Commercial Paper Notes, 
this Letter of Credit shall expire as provided in paragraph 2(d) hereof. In connection with the 
termination of this Letter of Credit, this Letter of Credit shall be returned to us and marked 
“cancelled”.

(b) Upon our receipt of a termination certificate in the form of Annex C hereto, this 
Letter of Credit shall terminate as provided in paragraph 2(c) hereof. In connection with the
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termination of this Letter of Credit, this Letter of Credit shall be returned to us and marked 
“cancelled”.

10. This Letter of Credit is intended to apply only to the payment of the principal 
amount of the Commercial Paper Notes and interest thereon upon the maturity thereof.

11. Except as expressly stated herein, this Letter of Credit is governed by, and 
construed in accordance with, the terms of the International Standby Practices 1998, 
International Chamber of Commerce Publication No. 590 (the “ISP98”). As to matters not 
governed by ISP98, this Letter of Credit shall be governed by and construed in accordance with 
the laws of the State of New York, including, without limitation, the Uniform Commercial Code 
as in effect in the State of New York, without regard to conflict of laws. Unless otherwise 
specified herein, communications with respect to this Letter of Credit shall be in writing and 
shall be addressed to the Bank at The Toronto-Dominion Bank, NY Branch, 222 Bay Street, 
E&Y Tower 15th Floor Toronto Ontario M5K 1A2, facsimile: (416) 982 8619, Attention: Vlad 
Penchuk / Christine Kim, (or to such other address as we may specify to you in writing), 
specifically referring to the number of this Letter of Credit. For telephone assistance, please 
contact Vlad Penchuk / Christine Kim at (416) 307 0529 /(416) 982-8748, and have the Letter of 
Credit number available. Any communication to the Bank (other than Drawings) shall be in 
writing delivered to the Bank at the address set forth in this paragraph 11 hereof.

12. This Letter of Credit is transferable in whole only to your successor as Issuing and 
Paying Agent. Any such transfer (including any successive transfer) shall be subject to the 
Bank’s receipt of a signed transfer request signed by the transferor and by the transferee in the 
form of Annex E hereto together with the original Letter of Credit. Transfers to designated 
foreign nationals and/or specifically designated nationals are not permitted as being contrary to 
the U.S. Treasury Department or Foreign Assets Control Regulations. Upon our endorsement of 
such transfer, the transferee instead of the transferor shall, be entitled to all the benefits of and 
rights under this Letter of Credit in the transferor’s place; provided that, in such case, any 
certificates of the Issuing and Paying Agent to be provided hereunder shall be signed by one who 
states therein that he is a duly authorized officer of the transferee.

13. This Letter of Credit sets forth in full the Bank’s undertaking, and such undertaking 
shall not in any way be modified, amended, amplified or limited by reference to any document, 
instrument or agreement referred to herein (including, without limitation, the Commercial Paper 
Notes), except only the certificates, notices and annexes referred to herein; and no such reference 
shall be deemed to incorporate herein by reference any document, instrument or agreement.
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Very truly yours,

The Toronto-Dominion Bank, New York 
Branch, as Bank

By:
Name:
Title:
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Annex A to
The Toronto-Dominion Bank, New York Branch

Letter of Credit No. ______

[Date]

The Toronto-Dominion Bank, New York Branch 
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention: Vlad Penchuk / Christine Kim

cc: Via Facsimile to (416) 982 8619

Drawing CertificateRe:

Ladies and Gentlemen:

U.S. Bank National Association, (the “Issuing and Paying Agent”) hereby certifies to 
The Toronto-Dominion Bank, New York Branch (the “Bank”), with reference to Irrevocable

2018 (the “Letter of
Credit”-, any other capitalized terms used herein and not defined herein having their respective 
meanings set forth in the Letter of Credit or the therein defined Reimbursement Agreement (as 
the same may be amended, restated, supplemented or otherwise modified, the “Reimbursement 
Agreement”), as the case may be), issued by the Bank in favor of the Issuing and Paying Agent 
pursuant to the Reimbursement Agreement that:

, datedTransferable Direct-Pay Letter of Credit No.

The Issuing and Paying Agent is the Issuing and Paying Agent under the 
Issuing and Paying Agent Agreement and the Resolution, and is acting as agent for the 
owners of Commercial Paper Notes.

1.

The Issuing and Paying Agent is making a drawing under the Letter of 
Credit with respect to payment of the principal amount of, and interest on, the 
Commercial Paper Notes due on____________________ .

2.

The amount demanded hereby is $ 
represents the principal amount and $ 
for payment of principal of, and interest on, the Commercial Paper Notes. Said amount 
does not exceed the amounts permitted to be drawn under the Letter of Credit in 
accordance with the Letter of Credit.

(of which $________
represents the interest amount), to be used

3.



The amount demanded hereunder was computed in accordance with the 
terms and conditions of the Commercial Paper Notes, the Issuing and Paying Agent 
Agreement and the Resolution.

4.

The amount demanded hereby does not include any amount in respect of 
the Commercial Paper Notes registered in the name of the City or, to the best knowledge 
of the Issuing and Paying Agent, any nominee for or any Person who owns such 
Commercial Paper Notes for the benefit of the City.

5.

Upon receipt by the undersigned of the amount demanded hereby, (a) the 
undersigned will apply the same directly to the payment when due of the principal of and 
interest on Commercial Paper Notes upon the stated maturity thereof, (b) no portion of 
said amount shall be applied by the undersigned for any other purpose, (c) such amount 
will be deposited to the appropriate subaccount of the CP Debt Service Fund (established 
pursuant to the Issuing and Paying Agent Agreement), and (d) except for the other 
amounts on deposit in the applicable subaccount of the CP Debt Service Fund, no portion 
of said amount shall be commingled with other funds held by the undersigned.

6.

7. The undersigned is the duly authorized officer of the Issuing and Paying
Agent.

Payment by the Bank pursuant to this drawing is to be made to the Issuing 
and Paying Agent in accordance with the terms of the Letter of Credit.

8.
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In Witness Whereof, the Issuing and Paying Agent has executed and delivered this
Annex A as of the day of

U.S. Bank National Association, 
as Issuing and Paying Agent

By
Name
Title

City of Los Angelescc:
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Annex B to
The Tokonto-Dominion Bank, New York Branch

Letter of Credit No.____________

| Dale]

The Toronto-Dominion Bank, New York Branch 
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention: Vlad Penchuk / Christine Kim

cc: Via Facsimile to (416) 982 8619

Permanent Reduction of the Stated Amount of Letter of CreditRe:

Ladies and Gentlemen:

U.S. Bank National Association (the “Issuing and Paying Agent”) hereby certifies to The 
Toronto-Dominion Bank, New York Branch (the “Bank”), with reference to Irrevocable

, dated
Credit”-, any other capitalized terms used herein and not defined herein having their respective 
meanings set forth in the Letter of Credit or the therein defined Reimbursement Agreement (as 
the same may be amended, restated, supplemented or otherwise modified, the “Reimbursement 
Agreement"), as the case may be), issued by the Bank in favor of the Issuing and Paying Agent 
that:

Transferable Direct-Pay Letter of Credit No. ,2018 (the “Letter of

The Issuing and Paying Agent is the Issuing and Paying Agent under the 
Issuing and Paying Agent Agreement and the Resolution, and is acting as the agent for 
the owners of the Commercial Paper Notes.

1.

The Issuing and Paying Agent hereby notifies you that on or prior to the 
date hereof the City has determined that the Stated Amount of the Letter of Credit shall

represents the principal

2.

be permanently reduced to $ 
amount and $

(of which $ 
represents the interest amount).

The Issuing and Paying Agent hereby confirms that the aggregate 
principal amount of Commercial Paper Notes outstanding, together with the aggregate 
interest payable on such principal amount of such Commercial Paper Notes outstanding 
at maturity, as of the date hereof, does not exceed the Stated Amount of the Letter of 
Credit as so reduced.

3.



If any Commercial Paper Notes are outstanding as of the date of this 
Annex B, the City has informed us that it will not issue additional Commercial Paper 
Notes unless after the issuance of such additional Commercial Paper Notes the aggregate 
principal amount of Commercial Paper Notes outstanding, together with the aggregate 
interest payable thereon at maturity, shall be no greater than the Stated Amount of the 
Letter of Credit, as so permanently reduced pursuant to this Annex B.

4.

The Stated Amount of the Letter of Credit is reduced to $ 
receipt by the Bank of this Annex B.

5. upon

The undersigned represents that he/she is a duly authorized officer of the6.

Issuing and Paying Agent.
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In Witness Whereof, the Issuing and Paying Agent has executed and delivered this
Annex B as of the day of

U.S. Bank National Association, 
as Issuing and Paying Agent

By____
Name
Title

City of Los Angelescc:
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Annex C to
The Toronto-Dominion Bank, New York Branch

Letter of Credit No._________

[Dale]

The Toronto-Dominion Bank, New York Branch 
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention: Vlad Penchuk / Christine Kim

cc: Via Facsimile to (416) 982 8619

Termination of Letter of Credit (Alternate Credit Facility)Re:

Ladies and Gentlemen:

U.S. Bank National Association (the ‘‘Issuing and Paying Agent”) hereby certifies to The 
Toronto-Dominion Bank, New York Branch (the “Bank”), with reference to Irrevocable

, dated
Credit’’-, any other capitalized terms used herein and not defined herein having their respective 
meanings set forth in the Letter of Credit or the therein defined Reimbursement Agreement (as 
the same may be amended, restated, supplemented or otherwise modified, the ‘‘Reimbursement 
Agreement ”), as the case may be), issued by the Bank in favor of the Issuing and Paying Agent 
that:

, 2018 (the “Letter ofTransferable Direct-Pay Letter of Credit No.

The Issuing and Paying Agent is the Issuing and Paying Agent under the 
Issuing and Paying Agent Agreement and the Resolution.

1.

2. As Issuing and Paying Agent under the Issuing and Paying Agent 
Agreement and the Resolution, the Issuing and Paying Agent has accepted an alternate 
Credit Facility, in compliance with the Issuing and Paying Agent Agreement, the 
Resolution and the Reimbursement Agreement.

Upon receipt of this Annex C, the Letter of Credit shall terminate as 
provided in paragraph 2(c) of the Letter of Credit.

3.

4. Accompanying this Annex C is the original Letter of Credit, marked
'cancelled”.



The undersigned is the duly authorized officer of the Issuing and Paying5.
Agent.
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In Witness Whereof, the Issuing and Paying Agent has executed and delivered this
Annex C as of the day of

U.S. Bank National Association, 
as Issuing and Paying Agent

By
Name
Title

City of Los Angelescc:
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Annex D to
The Toronto-Dominion Bank, New York Branch

Letter of Credit No.

[Date]

The Toronto-Dominion Bank, New York Branch 
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention: Vlad Penchuk / Christine Kim

Termination of Letter of Credit 
(No Commercial Paper Notes Outstanding)

Re:

Ladies and Gentlemen:

U.S. Bank National Association (the “Issuing and Paying Agent”) hereby certifies to The 
Toronto-Dominion Bank, New York Branch (the “Bank”), with reference to Irrevocable

, dated
Creditany other capitalized terms used herein and not defined herein having their respective 
meanings set forth in the Letter of Credit or the therein defined Reimbursement Agreement, as 
the case may be), issued by the Bank in favor of the Issuing and Paying Agent that:

Transferable Direct-Pay Letter of Credit No. ,2018 (the “Letter of

The Issuing and Paying Agent is the Issuing and Paying Agent under the 
Issuing and Paying Agent Agreement and the Resolution.

1.

All the Commercial Paper Notes are wholly defeased or no Commercial 
Paper Notes remain outstanding under the Issuing and Paying Agent Agreement and the 
Resolution.

2.

The City has notified us that it does not intend to issue any additional 
Commercial Paper Notes and desires to terminate this Letter of Credit in accordance with 
terms of the Reimbursement Agreement.

3.

Upon receipt by the Bank of this Annex D, the Letter of Credit shall 
terminate as provided in paragraph 2(d) of the Letter of Credit.

4.

5. Accompanying this Annex D is the original Letter of Credit, marked
cancelled”.



6. The undersigned is the duly authorized officer of the Issuing and Paying
Agent.
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In Witness Whereof, the Issuing and Paying Agent has executed and delivered this
Annex D as of the ___ day of

U.S. Bank National Association, 
as Issuing and Paying Agent

By
Name
Title

City of Los Angelescc:
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Annex E to
The Toronto-Dominion Bank, New York Branch

Letter of Credit No.____________

[Date]

The Toronto-Dominion Bank, New York Branch 
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention: Vlad Penchuk / Christine Kim

Transfer of Irrevocable Transferable Direct-Pay 
Letter of Credit No. 

dated

Re:

,2018

Ladies and Gentlemen:

For value received, we, the undersigned “Transferor”, hereby irrevocably transfer all of 
our rights to draw under the above referenced Letter of Credit (the "Letter of Credit”) in its 
entirety to:

NAME OF TRANSFEREE
(Print Name and complete address of the Transferee) “Transferee’

ADDRESS OF TRANSFEREE

CITY, STATE/COUNTRY ZIP

as successor Issuing and Paying Agent under the Issuing and Paying Agent Agreement, as 
defined in the Letter of Credit, and the Resolution, as defined in the Letter of Credit, all rights of 
the undersigned beneficiary to draw under the Letter of Credit in its entirety.

In accordance with ISP98, Rule 6, regarding transfer of drawing rights, all rights of the 
undersigned Transferor in the Letter of Credit are transferred to the Transferee, who shall have 
the sole rights as beneficiary thereof, including sole rights relating to any amendments whether 
increases or extensions or other amendments and whether now existing or hereafter made. All 
amendments are to be advised directly to the Transferee without necessity of any consent of or 
notice to the undersigned Transferor.



The original Letter of Credit, including amendments to this date, is attached and the 
undersigned Transferor requests that you endorse an acknowledgment of this transfer on the 
reverse thereof. The undersigned Transferor requests that you notify the Transferee of the Letter 
of Credit in such form and manner as you deem appropriate, and the terms and conditions of the 
Letter of Credit as transferred. The undersigned Transferor acknowledges that you incur no 
obligation hereunder and that the transfer shall not be effective until you have expressly 
consented to effect the transfer by notice to the Transferee.

If you agree to these instructions, please advise the Transferee of the terms and 
conditions of the transferred Letter of Credit and these instructions.

Transferor represents and warrants that (a) the Transferee is the Transferor's successor 
issuing and paying agent under the Issuing and Paying Agent Agreement and the Resolution, (b) 
the enclosed Letter of Credit is original and complete, and (c) there is no outstanding demand or 
request for payment or transfer under the Letter of Credit affecting the rights to be transferred.

The Effective Date shall be the date hereafter on which the Bank effects the requested 
transfer by acknowledging this request and giving notice thereof to Transferee.

We waive any right to trial by jury that we may have in any action or

PROCEEDING RELATING TO OR ARISING OUT OF THIS TRANSFER.

This Transfer is made subject to ISP98 and is subject to and shall be governed by the 
laws of the State of New York, without regard to principles of conflict of laws.

(Signature Page Follows)
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Sincerely yours,
SIGNATURE GUARANTEED 

Signature(s) with title(s) conform(s) with that/those on 
file with us for this individual, entity or company and 
signer(s) is/are authorized to execute this agreement(Print Name of Transferor)

(Print Name of Bank)
(Transferor’s Authorized Signature) (Address of Bank)

(City, State, Zip Code)
(Print Authorized Signers Name and Title)

(Print Name and Title of Authorized Signer)

(Authorized Signature)
(Telephone Number/Fax Number)

(Telephone Number)

(Date)

Acknowledged:
SIGNATURE GUARANTEED 

Signature(s) with title(s) conform(s) with that/those on 
file with us for this individual, entity or company and 
signers) is/are authorized to execute this agreement.(Print Name of Transferee)

(Print Name of Bank)
(Transferee’s Authorized Signature)

(Address of Bank)

(City, State, Zip Code)(Print Authorized Signers Name and Title)
(Print Name and Title of Authorized Signer)

(Authorized Signature)(Telephone Number/Fax Number)
(Telephone Number)

(Date)

Acknowledged as of , 20_:
The Toronto-Dominion Bank, New York Branch

By:
Name:
Title:

City of Los Angelescc:
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Annex F to
The Toronto-Dominion Bank, New York Branch

Letter of Credit No. ____

[Date]

U.S. Bank National Association 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: MMI Settlement Dept.

Notice of ExtensionRe:

Ladies and Gentlemen:

We refer to the Irrevocable Transferable Direct-Pay Letter of Credit No.____________
(the “Letter of Credit”) of The Toronto-Dominion Bank, New York Branch. Any capitalized 
term used herein and not defined herein shall have its respective meaning as set forth in the 
Letter of Credit

The Letter of Credit Expiration Date is extended from to

This Notice of Extension shall be attached to the Letter of Credit and made a part thereof.

Very truly yours,

The Toronto-Dominion Bank, New York 
Branch, as the Bank

By____
Name
Title

Accepted and Approved By :

City of Los Angeles

By



Name

City of Los Angelescc:
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Annex G to
The Toronto-Dominion Bank, New York Branch

Letter of Credit No.

[Date]

U.S. Bank National Association 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: Corporate Trust Division

Event of Default under Reimbursement Agreement 
and Permanent Reduction Notice

Re:

Ladies and Gentlemen:

The undersigned, authorized officer of The Toronto-Dominion Bank, New York Branch 
(the “Bank”) with reference to that certain Irrevocable Transferable Direct-Pay Letter of Credit

,2018 (the “Letter of Credit”-, any capitalized term used herein 
and not defined shall have its respective meaning as set forth in the Letter of Credit or the therein 
defined Reimbursement Agreement (as the same may be amended, restated, supplemented or 
otherwise modified, the “Reimbursement Agreement”), as the case may be), issued by the Bank 
in favor of U.S. Bank National Association, as Issuing and Paying Agent, hereby certify that:

, datedNo.

There exists an Event of Default under Section 
Reimbursement Agreement and such Event of Default is continuing.

of the1.

The Bank hereby instructs the Issuing and Paying Agent, effective upon 
receipt of this Event of Default under Reimbursement Agreement and Permanent 
Reduction Notice ( “Default and Reduction Notice ”), to cease issuing Commercial Paper 
Notes.

2.

Upon receipt by you of this Annex G you are notified (i) that the Stated 
Amount available to be drawn under the Letter of Credit will not be reinstated in 
accordance with the Letter of Credit, (ii) that the Stated Amount of the Letter of Credit 
shall be permanently reduced to the principal amount of Commercial Paper Notes 
outstanding on the date of your receipt this Default and Reduction Notice plus interest 
thereon to maturity (“Outstanding Notice Amount”), (iii) that the Stated Amount of the

3.



Letter of Credit shall be further permanently reduced following the Bank honoring the 
related Drawing upon the maturity of any such Commercial Paper Notes (or with respect 
to the Final Drawing Notice, upon the Bank honoring the final Drawing in the form of 
Annex H-2 thereto), and shall be further permanently reduced from time to time as 
otherwise may be provided in the Letter of Credit and (iv) that the Stated Amount shall 
no longer be reinstated following any Drawings.

You are hereby requested under the terms of the Letter of Credit to acknowledge receipt 
of this notice, make certain undertakings, and certify the Outstanding Notice Amount in the 
manner set forth below.

In Witness Whereof, the Bank has executed and delivered this Annex G as of the 
__ day of___________________ ,____ .

The Toronto-Dominion Bank, New York 
Branch, as the Bank

By
Name
Title

City of Los Angeles/CAO 
200 North Main Street, Room 1500 
Los Angeles, CA 90012 
Attention: Natalie Brill

cc:

Accepted and Acknowledged By:

U.S. Bank National Association, as Issuing and Paying Agent, hereby accepts this Default and 
Reduction Notice on , 20___ (the “Acceptance Date ”) and acknowledges that it
has ceased issuing Commercial Paper Notes as of the Acceptance Date; provided, however, that 
the failure of U.S. Bank National Association to acknowledge this Default and Reduction Notice 
shall not affect the effectiveness of this Default and Reduction Notice. U.S. Bank National
Association, as Issuing and Paying Agent, hereby certifies that the Outstanding Notice Amount 
(which is the principal amount of Commercial Paper Notes outstanding as of the Acceptance 
Date plus interest thereon to maturity) equals $ 
of the Letter of Credit is hereby permanently reduced to such amount as of the Acceptance Date.

and therefore the Stated Amount

U.S. Bank National Association, as Issuing and Paying Agent

By
Name
Title

City of Los Angelescc:
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Annex H-l to
The Toronto-Dominion Bank, New York Branch

Letter of Credit No. _____

[Date]

U.S. Bank National Association 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: MMI Settlement Dept.

Tier One Final Drawing NoticeRe:

Ladies and Gentlemen:

Reference is made to Irrevocable Transferable Direct-Pay of Credit No.____________ ,
______ , 2018 (the “Letter of Credit”', established by The Toronto-Dominion Bank, New

York Branch (the “Bank") in your favor as Beneficiary and as Issuing and Paying Agent, and at 
the request of the account party, the City of Los Angeles (the “City"), any other capitalized 
terms used herein and not defined herein having their respective meanings set forth in the Letter 
of Credit or the therein defined Reimbursement Agreement (as the same may be amended, 
restated, supplemented or otherwise modified, the “Reimbursement Agreement"), as the case 
may be).

dated

Please be advised that:

An Event of Default under and as defined in the Reimbursement 
Agreement has occurred and is continuing.

(1)

The Bank hereby instructs the Issuing and Paying Agent, effective upon 
receipt of this Tier One Final Drawing Notice, to cease issuing Commercial Paper Notes.

(2)

The Bank hereby notifies the Issuing and Paying Agent that (i) effective 
upon receipt of this Tier One Final Drawing Notice, the Stated Amount available to be 
drawn under the Letter of Credit will not be reinstated in accordance with the Letter of 
Credit, (ii) the Issuing and Paying Agent is instructed to make the final Drawing under 
the Letter of Credit (in the form of Annex H-2 thereto) to provide for the payment of

(3)



Commercial Paper Notes issued in accordance with the Issuing and Paying Agent 
Agreement and the Resolution that are both (x) outstanding on the date hereof and (y) 
maturing or arc hereafter to mature, and (iii) the Termination Date of the Letter of Credit 
will occur and the Letter of Credit will expire on the earlier of (a) date which is the 15th 
calendar day (or if such date is not a Business Day, the immediately succeeding Business 
Day) after the date of receipt by the Issuing and Paying Agent of this notice, and (b) the 
date on which the Drawing resulting from the delivery of this notice is honored by us. 
Notwithstanding anything in the Issuing and Paying Agent Agreement or the Resolution 
to the contrary, the final Drawing under the Letter of Credit shall not provide for the 
payment of Commercial Paper Notes that are issued after the receipt by the Issuing and 
Paying Agent of this notice or a Stop Issuance Instruction (as defined in the 
Reimbursement Agreement) or Annex G to the Letter of Credit.

You are hereby requested under the terms of the Letter of Credit to acknowledge receipt 
of this notice, make certain undertakings, and certify the new Stated Amount of the Letter of 
Credit in the manner set forth below.

In Witness Whereof, the Bank has executed and delivered this Annex H-l as of the 
__ day of___________________ ,____ .

The Toronto-Dominion Bank, New York 
Branch, as the Bank

By
Name
Title

Accepted and Acknowledged By:

U.S. Bank National Association, as Issuing and Paying Agent, hereby accepts this Final Drawing
(the “Acceptance Date ") and acknowledges that it has ceased 

issuing Commercial Paper Notes as of the Acceptance Date; provided, however, that the failure 
of U.S. Bank National Association to acknowledge this Final Drawing Notice shall not affect the 
effectiveness of this Final Drawing Notice. U.S. Bank National Association, as Issuing and 
Paying Agent, hereby certifies that as of the Acceptance Date, the principal amount of 
Commercial Paper Notes currently outstanding plus interest thereon to maturity equals 

, and therefore the Stated Amount of the Letter of Credit is hereby permanently 
reduced to such amount as of the Acceptance Date.

.,20.Notice on

$

U.S. Bank National Association, as Issuing and Paying Agent

By
Name
Title

City of Los Angelescc:
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Annex H-2
TO

The Toronto-Dominion Bank, New York Branch 
Letter of Credit No._________

The Toronto-Dominion Bank, New York Branch 
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention: Vlad Penchuk / Christine Kim

cc: Via Facsimile to (416) 982 8619

Certificate for Drawing in connection with the 
Payment of Principal and Interest after

[Tier One Final Drawing Notice] 
_____ [Tier Two Termination Notice]_____

Re:

The undersigned, a duly authorized officer of the undersigned Issuing and Paying Agent 
(the “Issuing and Paying Agent”), hereby certifies to The Toronto-Dominion Bank, New York 
Branch (the “Bank”), with reference to Irrevocable Transferable Direct-Pay of Credit No.

, 2018 (the “Letter of Credit, ” any other capitalized terms used 
herein and not defined herein having their respective meanings set forth in the Letter of Credit or 
the therein defined Reimbursement Agreement (as the same may be amended, restated, 
supplemented or otherwise modified, the “Reimbursement Agreement”), as the case may be), 
issued by the Bank in favor of the Issuing and Paying Agent, as follows:

, dated

The undersigned is the Issuing and Paying Agent under the Issuing and 
Paying Agent Agreement and the Resolution and is acting as the agent for the holders of 
the Commercial Paper Notes.

1.

The Issuing and Paying Agent has received the Final Drawing Notice in 
the form of a [Tier One Final Drawing Notice in the form of Annex H-l to the Letter 
of Credit] [Tier Two Termination Notice in the Form of Annex I to the Letter of 
Credit].

2.

The undersigned is making a Drawing under the Letter of Credit with 
respect to a payment of the principal of and accrued interest on Commercial Paper Notes 
that (i) were issued in accordance with the Issuing and Paying Agent Agreement and the

3.



Resolution, (ii) were outstanding prior to the Issuing and Paying Agent’s receipt of the 
Final Drawing Notice and/or a Stop Issuance Instruction (as defined in the 
Reimbursement Agreement) and (iii) mature on or after the date of the Final Drawing 
Notice. Notwithstanding anything in the Issuing and Paying Agent Agreement or the 
Resolution to the contrary, this Drawing shall not provide for the payment of Commercial 
Paper Notes that are issued after the receipt by the Issuing and Paying Agent of this 
notice or a Stop Issuance Instruction.

4. The amount of the Drawing is equal to $ 
being drawn in respect of the payment of principal of maturing Commercial Paper Notes

representing___ days’ interest thereon. Such amounts were computed
in compliance with the terms and conditions of the Commercial Paper Notes and the 
Issuing and Paying Agent Agreement and the Resolution. The amount of the Drawing 
being drawn in respect of the payment of principal of and interest payable to maturity of, 
the Commercial Paper Notes does not exceed the Stated Amount of the Letter of Credit. 
The amount requested for payment hereunder has not been and is not the subject of a 
prior or contemporaneous request for payment under the Letter of Credit.

, with $

and $

Upon receipt by the undersigned of the amount demanded hereby, (a) the 
undersigned will deposit the same directly into the 
Service Fund maintained by the Issuing and Paying Agent pursuant to the Issuing and 
Paying Agent Agreement and apply the same directly to the payment when due of the 
principal amount of Commercial Paper Notes and the interest amount owing on account 
of the Commercial Paper Notes pursuant to the Issuing and Paying Agent Agreement and 
the Resolution, (b) no portion of said amount shall be applied by the undersigned for any 
other purpose, (c) no portion of said amount shall be commingled with other funds held 
by the undersigned, except for amounts on deposit in the 
CP Debt Service Fund and except for other funds drawn under the Letter of Credit, and
(d) when such Commercial Paper Notes have been presented for payment and paid by us, 
we will cancel such matured Commercial Paper Notes.

5.
Subaccount of the CP Debt

Subaccount of the

[This Annex H-2 is being presented to the Bank on a date which is no 
later than the 15th calendar day (or if such date is not a Business Day, the 
immediately succeeding Business Day) after receipt by the Issuing and Paying Agent 
of the Tier One Final Drawing Notice from the Bank,][This Annex H-2 is being 
presented to the Bank on a date which is no later than the earlier of (i) the Tier Two 
Termination Date (or if such date is not a Business Day, the immediately succeeding 
Business Day) which has not been superseded or rescinded or (ii) the New Tier Two 
Termination Date (or if such date is not a Business Day, the immediately succeeding 
Business Day) after receipt by the Issuing and Paying Agent of the Tier Two 
Termination Notice from the Bank.]

6.

Payment by the Bank pursuant to this drawing is to be made to the Issuing 
and Paying Agent in accordance with the terms of the Letter of Credit.

7.
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In Witness Whereof, the undersigned has executed and delivered this Annex H-2 as of 
_ day of_________________,_____ .the

U.S. Bank National Association, as Issuing 
and Paying Agent

By:
Name:
Title:

cc: City of Los Angeles
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AnnexI
TO

The Toronto-Dominion Bank, New York Branch 
Letter of Credit No. LG/MIS/NY-051929

[Form of Tier Two Termination Notice]

[Dated Date]

City of Los Angeles/CAO 
200 North Main Street, Room 1500 
Los Angeles, California 90012 
Attention: Natalie Brill

U.S. Bank National Association 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: MMI Settlement Dept.

City of Los Angeles
Wastewater System Commercial Paper Revenue Notes

Re:

Ladies and Gentlemen:

Pursuant to Section 3.02(c) of that certain Reimbursement Agreement, dated as of 
October 1, 2018 (as the same may be amended, restated, supplemented or otherwise modified, 
the “Reimbursement Agreement"), by and between the City of Los Angeles (the “City”) and the 
undersigned, as Bank, you are hereby notified that:

The Bank has determined that it is unable to comply with one or more of the provisions 
of the Equal Employment Practices, the Child Support Provisions, the Measure H Ordinance or 
the Use of Criminal History Provisions as a result of any amendment or other change to such 
Equal Employment Practices, the Child Support Provisions, the Measure H Ordinance or the Use 
of Criminal History Provisions, as applicable, after the Closing Date. The Bank hereby notifies 
the Issuing and Paying Agent that (i) upon receipt of this notice, no new Commercial Paper 
Notes shall be issued or authenticated with a stated maturity date later than the sixtieth (60th) day 
following receipt of this Tier Two Termination Notice, which is 
Two Termination Date”), (ii) on the Tier Two Termination Date, the Issuing and Paying Agent

, 20__(the “Tier



is instructed to make the final Drawing under the Letter of Credit (in the form of Annex H-2 
thereto) to provide for the payment of Commercial Paper Notes issued in accordance with the 
Issuing and Paying Agent Agreement and the Resolution which are outstanding and are maturing 
on or after the Tier Two Termination Date, (iii) the Stated Amount of the Letter of Credit shall 
be permanently reduced to $0 on the Tier Two Termination Date, following the Bank honoring 
the Drawing on such Tier Two Termination Date, (iv) the Stated Amount shall no longer be 
reinstated following payment by the Bank of any Drawings, and (v) the Termination Date of the 
Letter of Credit will occur and the Letter of Credit will expire on the Tier Two Termination Date.

This Tier Two Termination Notice shall remain in effect unless you have received written 
notification from us that this Tier Two Termination Notice has been rescinded or replaced with a 
subsequent New Tier Two Termination Notice.

Terms used herein and not otherwise defined herein shall have the meanings assigned to 
them in the Reimbursement Agreement.

Very truly yours,

The Toronto-Dominion Bank, New York 
Branch, as the Bank

By:
Name:
Title:

[DEALER]

[RATING AGENCIES]

cc:
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AnnexJ
TO

The Toronto-Dominion Bank, New York Branch 
Letter of Credit No. LG/MIS/NY-051929

[Form of New Tier Two Termination Notice]

[Dated Date]

City of Los Angeles/CAO 
200 North Main Street, Room 1500 
Los Angeles, California 90012 
Attention: Natalie Brill

U.S. Bank National Association 
as Issuing and Paying Agent 

100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: MM1 Settlement Dept.

City of Los Angeles
Wastewater System Commercial Paper Revenue Notes

Re:

Ladies and Gentlemen:

Pursuant to Section 3.02(c) of that certain Reimbursement Agreement, dated as of 
October 1, 2018 (as the same may be amended, restated, supplemented or otherwise modified, 
the ‘‘Reimbursement Agreement”), by and between the City of Los Angeles (the “City”) and the 
undersigned, as Bank, you are hereby notified that:

The Bank has been subjected to monetary and/or civil penalties as a result of its inability 
to comply with one or more of the provisions of the Equal Employment Practices, the Child 
Support Provisions, the Measure H Ordinance or the Use of Criminal History Provisions as a 
result of any amendment or other change to such Equal Employment Practices, the Child Support 
Provisions, the Measure H Ordinance or the Use of Criminal History Provisions, as applicable, 
after the Closing Date. The Bank hereby notifies the Issuing and Paying Agent that (i) upon 
receipt of this notice, no new Commercial Paper Notes shall be issued or authenticated with a 
stated maturity date later than , 20__ (the “New Tier Two Termination Date”)



(which shall be a date not sooner than the earlier of (a) the 15th day following receipt of this 
New Tier Two Termination Notice, or (b) the original Tier Two Termination Date), (ii) on the 
New Tier Two Termination Date, the Issuing and Paying Agent is instructed to make the final 
Drawing under the Letter of Credit (in the form of Annex H-2 thereto) to provide for the 
payment of Commercial Paper Notes issued in accordance with the Issuing and Paying Agent 
Agreement and the Resolution which are outstanding and are maturing on or after the New Tier 
Two Termination Date, (iii) the Stated Amount of the Letter of Credit shall be permanently 
reduced to $0 on the New Tier Two Termination Date, following the Bank honoring the Drawing 
on such New Tier Two Termination Date, (iv) the Stated Amount shall no longer be reinstated 
following payment by the Bank of any Drawings, and (v) the Termination Date of the Letter of 
Credit will occur and the Letter of Credit will expire on the New Tier Two Termination Date.

This New Tier Two Termination Notice replaces the prior Tier Two Termination Notice 
that the Bank previously delivered on _ , 20_.

This New Tier Two Termination Notice shall remain in effect unless you have received 
written notification from us that this New Tier Two Termination Notice has been rescinded or 
replaced with a subsequent New Tier Two Termination Notice.

Terms used herein and not otherwise defined herein shall have the meanings assigned to 
them in the Reimbursement Agreement.

Very truly yours,

The Toronto-Dominion Bank, New York 
Branch, as the Bank

By:
Name:
Title:

[DEALER]

[rating agencies]

cc:
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Fee Letter
Dated October 23,2018

Reference is hereby made to that (i) certain Reimbursement Agreement dated as of 
October 1, 2018 (the “Agreement”), by and between the City of Los Angeles, a municipal 
corporation and chartered city of the State of California (the ‘‘City”) and The Toronto- 
Dominion Bank, New York Branch (the “Bank”) relating to the City of Los Angeles 
Wastewater System Commercial Paper Revenue Notes, Tax-Exempt Series A-2 Notes and the 
Taxable Series B-2 Notes (the “Commercial Paper Notes”) and (ii) that certain Irrevocable 
Transferable Direct-Pay Letter of Credit dated the date hereof, issued by the Bank pursuant to the 
Agreement, supporting the Commercial Paper Notes (the “Letter of Credit”). Capitalized terms 
not otherwise defined herein shell 1 have the meanings set forth in the Agreement.

The purpose of this Fee Letter is to confirm the agreement between the Bank and the City 
with respect to certain fees and expenses payable by the City to the Bank pursuant to the 
Agreement. This Fee Letter is the Fee Letter referenced in the Agreement, and the terms hereof 
are incorporated by reference into the Agreement. This Fee Letter 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 
Letter.

Article I. Fees.

Letter of Credit Fees. The City agrees to pay or cause to be paid to theSection 1.1.
Bank, on December 1, 2018, for the period commencing on the Closing Date and ending on 
November 30, 2018, and in arrears on the first Business Day of each March, June, September and 
December occurring thereafter to the Termination Date, and on the Termination Date, a non- 
refundable letter of credit fee (the “Letter of Credit Fee”) for each fee period, commencing on the 
first calendar day of such fee period and ending on the last calendar day of such fee period, in an 
amount equal to the product of the rate per annum corresponding to the Level specified below 
associated with the Rating (as defined below) for each calendar day during each related fee 
period as specified below (the “Letter of Credit Fee Rate ”) multiplied by the Stated Amount of 
the Letter of Credit (without regard to any temporary reductions thereof) for each calendar day 
during each related fee period:



Letter of Credit 
Fee Rate 

0.22% 

0.32% 
0.47% 
0.62% 
0.77% 
0.92%

Moody’s Rating 
Aa3 or above

S&P Rating 
AA- or above

Level 
Level 1 
Level 2 
Level 3 
Level 4 
Level 5 
Level 6

Fitch Rating 
AA- or above

A1 A+ A+
A2 A A
A3 A-A-

Baal
Baa2 or below

BBB+
BBB or below

BBB+
BBB or below

The term “Rating” as used above shall mean the long-term unenhanced debt ratings assigned by 
any of Moody’s, S&P or Fitch to Parity Debt or any Debt of the City payable from or secured by 
a subordinate lien on the Revenues. In the event of a split rating (/. e., one of the Rating Agencies’ 
Rating is at a different Level than the Rating of either of the other Rating Agencies), the Letter of 
Credit Fee Rate shall be based upon the Level in which the lowest Rating appears (for the 
avoidance of doubt, Level 6 is the lowest Level, and Level 1 is the highest Level for purposes of 
the above pricing grid). In the event that any Rating is suspended, withdrawn or otherwise 
unavailable from any Rating Agency for credit related reasons, and so long as such Rating shall 
remain suspended, withdrawn or unavailable or upon the occurrence and during the occurrence 
and continuation of an Event of Default, the Letter of Credit Fee Rate shall immediately, 
automatically and without notice increase by 2.00% per annum above the Letter of Credit Fee 
Rate otherwise in effect. Any change in the Letter of Credit Fee Rate resulting from a change in a 
Rating shall be and become effective as of and on the date of the announcement of the change in 
such Rating or the occurrence of such Event of Default. 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 or the adoption of a “global” rating scale by any 
such Rating Agency, 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 or, in the event of the adoption 
of a “global” rating scale by any Rating Agency, the recalibrated or realigned rating category 
under such “global” rating scale, which most closely approximates the applicable rating category 
as currently in effect. The City acknowledges that as of the Closing Date the Letter of Credit Fee 
Rate is that specified in Level 1 in the pricing matrix above. In the event that the Letter of Credit 
Fees are not paid when due, interest shall accrue on the Letter of Credit Fees from the date 
payment is due until payment in full at the Default Rate, such interest to be payable on demand. 
Such Letter of Credit Fee shall be payable in immediately available funds and computed on the 
basis of a 360-day year and the actual number of days elapsed.

Draw Fee. The City agrees to pay to the Bank in connection with eachSection 1.2.
Drawing under the Letter of Credit, a non-refundable drawing fee in the amount of $250, payable 
on the date of each such Drawing.

Amendment, Transfer, Waiver Fees and Other Fees and Expenses. Upon 
each transfer of the Letter of Credit in accordance with its terms or the appointment of a

Section 1.3.
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successor Issuing and Paying Agent under the Resolution, the City agrees to pay the Bank a 
non-refundable transfer fee of $2,500, and to reimburse the Bank for its actual costs and expenses 
associated with such transfer or appointment (including, without limitation, the reasonable fees 
and expenses of counsel to the Bank), payable on the date of such transfer or appointment.

The City agrees to pay to the Bank on the date of each amendment, modification, or 
supplement of the Agreement, this Fee Letter, the Bank Note or the Letter of Credit or any 
standard amendment, modification, or supplement to any Program Document which requires the 
waiver or consent of the Bank, a non-refundable amendment, modification, or supplement, 
waiver or consent fee, as applicable, in a minimum amount of $2,500 (or such other amount as 
agreed to by the City and the Bank), plus the reasonable fees and expenses of any legal counsel 
retained by the Bank in connection therewith.

The City agrees to pay the Bank on the Closing Date actual out-of-pocket expenses 
incurred by the Bank in an amount not to exceed $2,500.

Termination Fee; Reduction Fee. (a) Notwithstanding the foregoing or any 
other provision of the Agreement or this Fee Letter to the contrary, the City agrees not to 
terminate, permanently reduce or replace the Letter of Credit prior to the Letter of Credit 
Expiration Date, except upon (i) the payment by the City to the Bank of the Termination Fee or a 
Reduction Fee, as described below, (ii) the payment by the City to the Bank of all Obligations 
payable under the Agreement and this Fee Letter and (iii) the City providing the Bank with thirty 
(30) days prior written notice of its intent to terminate or replace the Letter of Credit; provided, 
that any such termination of the Letter of Credit shall be in compliance with the terms and 
conditions of the Supplemental Resolutions, the Issuing and Paying Agent Agreement and the 
Agreement; provided, further, that no Termination Fee shall become payable if the Letter of 
Credit is terminated or replaced as a result of (1) a reduction of any of the Bank’s senior 
unsecured short-term ratings below “P-l” by Moody’s, “A-l” by S&P or “FI” by Fitch, 
respectively {provided, that for the avoidance of doubt, the ratings referenced in this clause shall 
mean those ratings assigned to The Toronto-Dominion Bank, New York Branch, and not ratings 
assigned to any other affiliate of the Bank), or (2) the Bank imposing increased costs on the City 
in accordance with Section 2.14 of the Agreement.

Section 1.4.

The City agrees that all payments to the Bank referred to in the preceding paragraph shall 
be made in immediately available funds.

(b) The City hereby agrees to pay to the Bank a Termination Fee in connection with the 
termination or replacement of the Letter of Credit by the City prior to the first anniversary of the 
Closing Date (or the first anniversary of any extension of the Letter of Credit Expiration Date, as 
the case may be) as set forth in Section 1.4(a) hereof in an amount equal to the product of (A) the 
Letter of Credit Fee Rate in effect pursuant to Section 1.1 hereof on the date of termination,
(B) the Stated Amount (without regard to any reductions thereof subject to reinstatement, 
including without limitation, by any unreimbursed Drawings) on 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 first anniversary of the Closing Date (or the first 
anniversary of any extension of the Letter of Credit Expiration Date, as the case may be) and the
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denominator of which is 360 (the “Termination Fee”), payable on the date the Letter of Credit is 
terminated or replaced.

(c) The City hereby agrees to pay to the Bank a reduction fee in connection with each 
and every permanent reduction of the Stated Amount of the Letter of Credit by the City prior to 
the first anniversary of the Closing Date (or the first anniversary of any extension of the Letter of 
Credit Expiration Date, as the case may be) as set forth in Section 1.4(a) hereof in an amount 
equal to the product of (A) the Letter of Credit Fee Rate in effect pursuant to Section 1.1 hereof 
on the date of such permanent reduction, (B) the difference between the Stated Amount (without 
regard to any reductions thereof subject to reinstatement, including without limitation, by any 
unreimbursed Drawings) prior to such permanent reduction and the Stated Amount (without 
regard to any reductions thereof subject to reinstatement, including without limitation, by any 
unreimbursed Drawings) after such permanent reduction, and (C) a fraction, the numerator of 
which is equal to the number of days from and including the date of such permanent reduction to 
and including the first anniversary of the Closing Date (or the first anniversary of any extension 
of the Letter of Credit Expiration Date, as the case may be) and the denominator of which is 360 
(the “Reduction Fee”), payable on the date the Stated Amount of the Letter of Credit is 
permanently reduced.

Article II. Miscellaneous.

Expenses. The City shall promptly pay on the Closing Date, all fees andSection 2.1.
expenses of the Bank including, without limitation, fees and expenses of special domestic 
counsel for the Bank (and also the fees and expenses of foreign counsel to the Bank in an amount 
not to exceed $45,000), in each case, plus disbursements, in connection with the preparation of 
the Agreement and this Fee Letter and the issuance of the Letter of Credit.

Section 2.2. Amendments. No amendment to this Fee Letter shall become effective 
without the prior written consent of the City and the Bank.

Governing Law. This Fee Letter shall be governed by and construed in 
accordance with the laws of the State of California.

Section 2.3.

This Fee Letter may be executed in two or moreSection 2.4.
counterparts, each of which shall constitute an original but both or all of which, when taken 
together, shall constitute but one instrument. This Fee Letter may be delivered by the exchange 
of signed signature pages by facsimile transmission or by email with a pdf copy or other 
replicating image attached, 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.

Counterparts.

Any provision of this Fee Letter which is prohibited,Section 2.5.
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.

Severability.
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Section 2.6. Confidentiality. The City shall not disclose, directly or indirectly, this Fee 
Letter or any of its terms to any other Person except (a) to officers, directors, employees, 
accountants, attorneys, agents and advisors of the City who are directly involved in the 
consideration of this matter and the financial advisor to the City on a confidential and need-to- 
know basis, (b) under compulsion of law (whether by interrogatory, subpoena, civil investigative 
demand or otherwise), and (c) by order of any court or governmental or regulatory body, 
including any request for disclosure from the State legislature or any committee thereof.

No Disclosure. Unless required by law, the City shall not deliver or permit,Section 2.7.
authorize or consent to the delivery of this Fee Letter to any Dealer or any other Person for 
posting on the Electronic Municipal Market Access website as provided by the Municipal 
Securities Rulemaking Board unless the Bank provides its prior written consent.

[Signature Pages Follow]
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In Witness Whereof, the parties hereto have caused this Fee Letter to be duly executed 
and delivered by their respective officers thereunto duly authorized as of the date first written 
above.

City of Los Angeles

By:
Name:
Title:

APPROVED AS TO FORM:

MICHAEL N. FEUER, 
CITY ATTORNEY

By:
Title: Deputy/Assistant City Attorney 
Date Executed:___________________

Signature Page to Fee Letter (LAWW)



The Toronto-Dominion Bank, New York 
Branch

By:
Name:
Title:

Signature Page to Fee Letter (LA WW)



FULL BOOK-ENTRY Ratings: See “RATINGS” herein

In the opinion of Norton Rose Fulbright US LLP, Bond Counsel, under existing law, interest on the Notes is exemptfrom personal income taxes 
of the State of California and, assuming compliance with the tax covenants described herein, interest on the Tax-Exempt Series A Notes will be 
excludable from the gross income of the owners thereof for federal income lax purposes and will not be treated as an item of tax preference for 
purposes of the federal alternative- minimum tax. Interest on the Taxable Series B Notes will be included in gross income for federal income tax 
purposes. See "TAX MATTERS" herein.

City of Los Angeles
Wastewater System Commercial Paper 

Revenue Notes
$250,000,000 Maximum Aggregate 

Principal Amount Outstanding at Any Time 
Tax-Exempt Series A-l and Tax-Exempt Series A-2 

Taxable Series B-l and Taxable Series B-2

(
*E'

The purpose of this Offering Memorandum is to provide certain information relating to the City of Los Angeles Wastewater System 
Commercial Paper Revenue Notes (the ’’Notes”)- The proceeds of the Notes shall be used to provide funds to finance costs of acquisition and 
construction of improvements to the wastewater collection and treatment system of the City of Los Angeles, California (the “City”) or to refund 
Notes previously issued by the City and to pay costs of issuance of such Notes. Capitalized terms used on this cover page not otherwise defined will 
have the meanings set forth herein.

The Notes are offered under the authority of the City Charter, Article 6.7 of Chapter 1 of Division 11 of the Administrative Code of the City, a 
Wastewater System Subordinate Revenue Bonds General Resolution adopted hy the Council of the City (the “City Council”) on March 26, 1991. as 
amended and supplemented (the “Subordinate General Resolution”), and an Amended and Restated Issuing and Paying Agent Agreement, dated as of 
October 1, 2018 (the “Issuing and Paying Agent Agreement”), by and between the City and U.S. Bank National Association, as issuing and paying 
agent (the “Issuing and Paying Agent”).

The maximum aggregate principal amount of Notes offered by this Offering Memorandum may not exceed $250,000,000.
The Notes are special, limited obligations of the City payable from and secured by a subordinate pledge of certain Revenues derived from the 

ownership and operation of the wastewater collection and treatment system of the City (the “System”). The pledge of Revenues with respect to the 
Notes is subordinate to the pledge of Revenues which secures all Senior Lien Bonds currently outstanding and those issued from time to time in the 
future. The pledge of Revenues with respect to the Notes is on a parity with the pledge of Revenues which secures ail Subordinate Bonds currently 
outstanding and those issued from time to time in the future.

The Tax-Exempt Series A-l Notes and the Taxable Series B-l Notes are additionally supported by a letter of credit issued pursuant to an 
Amended and Restated Reimbursement Agreement, dated as of October 1, 2018, with Barclays Bank PLC (“Barclays”). The Tax-Exempt Series A- 
2 Notes and the Taxable Series B-2 Notes are additionally supported by an amended and restated letter of credit issued pursuant to a Reimbursement 
Agreement, dated as of October 1, 2018, with The Toronto-Dominion Bank, acting through its New York Branch (“Toronto-Dominion”). The 
letter of credit issued by Barclays and the letter of credit issued by Toronto-Dominion are each referred to herein as a “Letter of Credit,” and are 
collectively referred to herein as the “Letters of Credit.” The Reimbursement Agreement with Barclays and the Reimbursement Agreement with 
Toronto-Dominion are each referred to herein as a “Reimbursement Agreement,” and are collectively referred to herein as the “Reimbursement 
Agreements.” Barclays and Toronto-Dominion are each referred to herein as a “Bank,” and are collectively referred to herein as the “Banks.” 
Pursuant to each of the Reimbursement Agreements, the respective Bank thereunder has (individually, and not on a joint basis) agreed to issue to the 
Issuing and Paying Agent, for the benefit of the holders of the related Series of Notes, its own Letter of Credit. For the avoidance of doubt, the Letter 
of Credit issued by Barclays will only support the payment of the principal and interest on the Tax-Exempt Series A-l Notes and the Taxable Series 
B-l Notes and the Letter of Credit issued by Toronto-Dominion will only support the payment of the principal and interest on the Tax-Exempt Series 
A-2 Notes and the Taxable Series B-2 Notes. See “THE LETTERS OF CREDIT” herein.

Tax-Exempt Series A-l and Taxable Series B-l - Barclays Bank PLC-$100,000,000 
Tax-Exempt Series A-2 and Taxable Series B-2 - Toronto-Dominion Bank, acting through its New York Branch-S 150,000,000

The expiration date of the respective Letters of Credit issued by Barclays and Toronto-Dominion is October 22, 2021, unless terminated earlier 
or extended pursuant to the terms of the related Reimbursement Agreement. See “SECURITY AND SOURCE OF PAYMENT FOR THE 
NOTES—General” herein.

The Notes shall be dated the date of their respective authentication and issuance and shall be issued in fully-registered form and when issued, 
will be registered in the name of Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, New York (“DTC”) 
and shall be issued in minimum denominations of $100,000 and $1,000 increments in excess thereof. Interest on the Tax-Exempt Series A Notes 
shall he calculated on the basis of a year consisting of 365 or 366 days and the actual number of days elapsed. Interest on the Taxable Series B Notes 
shall be calculated on the basis of a year consisting of 360 days and the actual number of days elapsed. The Notes shall mature on a business day not 
more than 270 days after their respective dates but in no event later than 15 days prior to the Termination Date (as defined in the respective Letter of 
Credit) of the related Letter of Credit or any substitute liquidity arrangement. The Notes are not subject to redemption prior to their maturity.

The General Fund of the City is not liable for the payment of the Notes and neither the full faith and credit nor the taxing power of the 
City is pledged to pay the Notes. The Notes do not constitute a debt of the City nor a legal or equitable pledge, charge, lien or encumbrance 
upon any of the City’s property, or upon its income, receipts or revenue, except to the extent of the subordinate pledge of the Revenues and 
the pledge of amounts on deposit in the CP Debt Service Fund and the CP Construction Funds, each as described herein, proceeds of the sale 
of new Notes and payments under the related Letter of Credit.

Barclays Citigroup
As Dealers



No dealer, broker, salesperson or other person has been authorized by the City to give any 
information or to make any representations other than those contained herein and, if given or made, such 
other information or representations must not be relied upon as having been authorized by the City. This 
Offering Memorandum does not constitute an offer to sell or the solicitation of an offer to buy nor shall 
there be any sale of the Notes by a person in any jurisdiction in which it is unlawful for such person to 
make an offer, solicitation or sale.

This Offering Memorandum is not to be construed as a contract with the purchasers of the Notes. 
Statements contained in this Offering Memorandum which involve estimates, forecasts or matters of 
opinion, whether or not expressly so described herein, are intended solely as such and are not to be 
construed as a representation of facts.

The information set forth in this Offering Memorandum under the caption “THE BANKS” has 
been provided by the Banks. None of the City, the Dealers or any of their respective counsel, officers, 
agents or employees make any representations as to the accuracy or sufficiency of such information.

The information set forth in this Offering Memorandum has been obtained from the City, and 
other sources which are believed by the City to be reliable. The Dealers have provided the following 
sentence for inclusion in this Offering Memorandum. The Dealers have reviewed the information in this 
Offering Memorandum in accordance with, and as part of, their responsibilities to investors under the 
federal securities laws as applied to the facts and circumstances of this transaction, but the Dealers do 
not guarantee the accuracy or completeness of such information.

The Banks have no responsibility for the form and content of this Offering Memorandum, other 
than solely with respect to the information describing the respective Bank under the heading “THE 
BANKS—Barclays Bank PLC” or “THE BANKS— Toronto-Dominion Bank,” and neither Bank has 
independently verified, makes no representation regarding, and does not accept any responsibility for the 
accuracy or completeness of this Offering Memorandum or any information or disclosure contained 
herein or omitted herefrom, other than solely with respect to the information describing itself under the 
heading “THE BANKS—Barclays Bank PLC” or “THE BANKS— Toronto-Dominion Bank,” 
respectively.

Certain statements included or incorporated by reference in the Offering Memorandum constitute 
“forward-looking statements.” Such statements are generally identifiable by the terminology used such as 
“plan,” “expect,” “estimate,” “budget” or other similar words. The achievement of certain results or other 
expectations contained in such forward-looking statements involve known and unknown risks, 
uncertainties and other factors which may cause actual results, performance or achievements described to 
be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. Although such expectations reflected in such forward-looking 
statements are reasonable, there can be no assurance that such expectations will prove to be correct. The 
City is not obligated to issue any updates or revisions to the forward-looking statements if or when its 
expectations, or events, conditions or circumstances on which such statements are based occur.

The information and expressions of opinion herein are subject to change without notice, and 
neither the delivery of this Offering Memorandum nor any sale made hereunder shall under any 
circumstances create any implication that there has been no change in the affairs of the City or the System 
since the date hereof. All summaries of the Notes, the resolutions and other documents summarized 
herein, are made subject to the provisions of such documents respectively and do not purport to be 
complete statements of any or all of such provisions. See “FURTHER INFORMATION” herein.
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OFFERING MEMORANDUM

The City of Los Angeles 
Wastewater System Commercial Paper 

Revenue Notes

$250,000,000 Maximum Aggregate 
Principal Amount Outstanding at Any Time 

Tax-Exempt Series A-l and Tax-Exempt Series A-2 
Taxable Series B-l and Taxable Series B-2

INTRODUCTION

This introduction is not a summary of this Offering Memorandum. It is only a brief description of 
and guide to, and is qualified by, more complete and detailed information contained in the entire Offering 
Memorandum, including the cover page, and appendices hereto, and the documents described herein. All 
statements contained in this introduction are qualified in their entirety by reference to the entire Offering 
Memorandum. References to, and summaries of provisions of the Constitution and laws of the State of 
California (the “State ’’) and any documents referred to herein do not purport to be complete and such 
references are qualified in their entirety by reference to the complete provisions.

This Offering Memorandum, including the cover page and appendices hereto, is being furnished 
in connection with the offering, from time to time, by the City of Los Angeles, California (the “City”) of 
its Wastewater System Commercial Paper Revenue Notes (the “Notes”) to be offered hereby in two series 
(each a “Series”) and four subseries (each a “Subseries”). The Notes are issued under the authority of the 
City Charter, Article 6.7 of Chapter 1 of Division 11 of the Administrative Code of the City, a 
Wastewater System Subordinate Revenue Bonds General Resolution (the “Subordinate General 
Resolution”) adopted by the Council of the City (the “City Council”) on March 26, 1991, as amended and 
supplemented, and an Amended and Restated Issuing and Paying Agent Agreement, dated as of October 
1, 2018 (the “Issuing and Paying Agent Agreement”), by and between the City and U.S. Bank National 
Association, as issuing and paying agent (the “Issuing and Paying Agent”). Capitalized terms used herein 
and not defined shall have the respective meanings given such terms in the Issuing and Paying Agent 
Agreement,

Under the Subordinate General Resolution, the City has authorized a maximum of $400,000,000 
aggregate principal amount of subordinate wastewater system revenue bonds in the form of commercial 
paper notes. The maximum aggregate principal amount of Notes offered by this Offering Memorandum 
may not exceed $250,000,000.

The Notes are special, limited obligations of the City payable from and secured by a subordinate 
pledge of certain Revenues (as defined herein) derived from the ownership and operation of the 
wastewater collection and treatment system of the City (the “System”). The pledge of Revenues with 
respect to the Notes is subordinate to the pledge of Revenues which secures all Senior Lien Bonds (as 
defined herein) currently outstanding and those issued from time to time in the future. The pledge of 
Revenues with respect to the Notes is on a parity with the pledge of Revenues which secures all 
Subordinate Bonds (as defined herein) currently outstanding and those issued from time to time in the 
future.

The Tax-Exempt Series A-l Notes and the Taxable Series B-l Notes are additionally supported 
by a letter of credit issued pursuant to an Amended and Restated Reimbursement Agreement, dated as of 
October 1, 2018, with Barclays Bank PLC (“Barclays”). The Tax-Exempt Series A-2 Notes and the
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Taxable Series B-2 Notes are additionally supported by a letter of credit issued pursuant to a 
Reimbursement Agreement, dated as of October 1, 2018, with The Toronto-Dominion Bank, acting 
through its New York Branch (“Toronto-Dominion”). The letter of credit issued by Barclays and the letter 
of credit issued by Toronto-Dominion are each referred to herein as a “Letter of Credit,” and are 
collectively referred to herein as the “Letters of Credit.” The Reimbursement Agreement with Barclays 
and the Reimbursement Agreement with Toronto-Dominion are each referred to herein as a 
“Reimbursement Agreement,” and are collectively referred to herein as the “Reimbursement 
Agreements.” Barclays and Toronto-Dominion are each referred to herein as a “Bank,” and are 
collectively referred to herein as the “Banks.” Pursuant to each of the Reimbursement Agreements the 
respective Bank thereunder has (individually, and not on a joint basis), agreed to issue to the Issuing and 
Paying Agent, for the benefit of the holders of the related Series of Notes, its own Letter of Credit.

The expiration date of the respective Letters of Credit issued by Barclays and Toronto-Dominion 
is October 22, 2021, unless terminated earlier or extended pursuant to the terms of the related 
Reimbursement Agreement. See “LETTERS OF CREDIT” herein. The City expects to request an 
extension of the termination date of the Letters of Credit or negotiate and enter into one or more new 
credit facilities to support the respective Subseries of Notes prior to the expiration date of the related 
Letters of Credit.

The City may issue wastewater system revenue bonds from time to time, the proceeds of which 
may be used to refund a portion of the Notes then outstanding. The City may also issue additional 
commercial paper notes from time to time, depending on market conditions. As a result of the adoption 
of a new City Charter effective on July 1, 2000, the issuance of wastewater system revenue bonds and 
commercial paper notes no longer requires a vote of the electorate, but can be authorized through a 
procedural ordinance.

The General Fund of the City is not liable for the payment of the Notes and neither the full faith 
and credit nor the taxing power of the City is pledged to pay the Notes. The Notes do not constitute a 
debt of the City nor a legal or equitable pledge, charge, lien or encumbrance upon any of the City’s 
property, or upon its income, receipts or revenue, except to the extent of the subordinate pledge of the 
Revenues and the pledge of amounts on deposit in the CP Debt Service Fund (as defined herein) and the 
CP Construction Funds (as defined herein), proceeds of the sale of new Notes and payments under the 
related Letters of Credit.

FURTHER INFORMATION

Information herein concerning the City and the System is limited. No attempt is made herein to 
summarize the terms of the Issuing and Paying Agent Agreement or any documents relating to the City’s 
outstanding wastewater system revenue bonds or other wastewater system obligations. The City will 
provide upon request copies of its most recent City of Los Angeles Sewer Construction and Maintenance 
Fund Basic Financial Statements, official statements concerning the Senior Lien Bonds and Subordinate 
Bonds, and the Issuing and Paying Agent Agreement. In addition, pursuant to continuing disclosure 
undertakings of the City in connection with certain of the outstanding Senior Lien Bonds and Subordinate 
Bonds, the City is obligated to provide annually certain financial information and operating data relating 
to the City and the System to the Municipal Securities Rulemaking Board through the Electronic 
Municipal Marketplace Access (“EMMA”) website, currently located at http://emmamsrb.org, by not 
later than 365 days after the end of the City’s Fiscal Year (which Fiscal Year presently ends on June 30), 
copies of which are available from EMMA (each, an “Annual Report”), and to provide notices of the 
occurrence of certain enumerated events (each, an “Event Notice”). The information and opinions herein 
and in such Annual Reports, Event Notices, official statements and other EMMA filings are subject to 
change without notice, and neither the delivery thereof nor the delivery of this Offering Memorandum
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shall, under any circumstances, create any implication that there has been no change in the affairs of the 
City, the System or other matters described therein or herein. Copies of any of the foregoing may be 
obtained from the City through the Dealers for the Notes: (i) Barclays Capital Inc., 745 Seventh Avenue, 
2nd Floor, New York, New York 10019, Attention Public Finance - Short Term Products; Telephone: 
(212) 528-1011, Facsimile: (917) 265-0750; and (ii) Citigroup Global Markets Inc., 388 Greenwich 
Street, 8lh Floor, New York, New York 10013, Attention: Manager, Short Term Finance Group, 
Telephone: (212) 723-5594, Facsimile: (212) 723-8939. Such Annual Reports, Event Notices, official 
statements and other EMMA filings are not incorporated by reference herein.

THE COMMERCIAL PAPER NOTES

The Notes shall be dated the date of their respective authentication and issuance and shall be 
issued in fully-registered form and when issued, will be registered in the name of Cede & Co., as 
registered owner and nominee of The Depository Trust Company, New York, New York (“DTC”) and 
shall be issued in minimum denominations of $100,000 and $1,000 increments in excess thereof. See 
“BOOK-ENTRY SYSTEM” herein.

The Notes shall bear interest payable at maturity at an annual rate not in excess of 12% per 
annum or such lesser rate permitted by the 1941 Act at the time of issuance of a Note. Interest on the 
Tax-Exempt Series A Notes shall be calculated on the basis of a year consisting of 365 or 366 days and 
the actual number of days elapsed. Interest on the Taxable Series B Notes shall be calculated on the basis 
of a year consisting of 360 days and the actual number of days elapsed. The Notes shall mature on a 
Business Day not more than 270 days after their respective dates but in no event later than 15 days prior 
to the Termination Date of the related Letter of Credit or any substitute liquidity arrangement.

Subject to the applicable procedures of the book-entry system for the Notes, the Notes will be 
available for countersignature and issuance, and will be payable, at the offices of the Issuing and Paying 
Agent: U.S. Bank National Association, 100 Wall Street, Suite 1600, New York, New York 10005. The 
purchase price payable by an investor is required to be made, and the amount payable by the City at 
maturity, will be paid, in immediately available funds. Notes must be presented to the Issuing and Paying 
Agent by 3:00 p.m. New York time to assure same-day payment.

The Notes are not subject to redemption prior to maturity.

SECURITY AND SOURCE OF PAYMENT FOR THE NOTES

General

The Notes are payable on a subordinate basis from the Revenues derived by the City from the 
ownership or operation of the System and from amounts, if any, on deposit in the “CP Debt Service 
Fund” and the “CP Construction Funds” created pursuant to the Subordinate General Resolution. The CP 
Debt Service Fund currently consists of three separate accounts designated as the “CP Interest Account,” 
the “CP Principal Account” and the “CP Matured Note Account.” Pursuant to the terms of the Issuing 
and Paying Agent Agreement, the Issuing and Paying Agent has firrther established within the CP Debt 
Service Fund a separate account designated as the “CP Bank Payment Account.” All Revenues (as 
defined herein) of the System received by the City are deposited, after collection, into the Sewer 
Construction and Maintenance Fund (the “SCM Fund”) held by the City Treasurer. The SCM Fund has 
been operated as a special fund of the City since 1970. See “FURTHER INFORMATION” herein.

The Tax-Exempt Series A-l Notes and the Taxable Series B-l Notes are additionally supported 
by the Letter of Credit issued by Barclays. The Tax-Exempt Series A-2 Notes and the Taxable Series B-2 
Notes are additionally supported by the Letter of Credit issued by Toronto-Dominion. See “THE
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LETTERS OF CREDIT” herein. The City expects to request an extension of the termination date of each 
of the Letters of Credit or negotiate and enter into one or more new credit facilities to support the 
respective Subseries of Notes prior to the expiration date of the related Letters of Credit.

Pursuant to the Issuing and Paying Agent Agreement, the Issuing and Paying Agent will establish 
within the CP Interest Account, the CP Principal Account, the CP Matured Note Account and the CP 
Bank Payment Account, a separate subaccount (each, a “Subaccount”) for each Subseries of the Notes. 
The proceeds of the Notes of a Subseries and Drawings (as defined in the related Reimbursement 
Agreement) related to such Subseries honored by the related Bank under the related Letter of Credit are 
pledged to the payment of Notes of the related Subseries. Moneys deposited into each Subaccount for a 
Subseries are held in trust solely to pay the principal of and interest on the Notes of such Subseries and 
cannot be used to pay the principal of and interest on the Notes of the other Subseries.

System Revenues; Senior and Other Subordinated Debt

“Revenues” are defined in the Subordinate General Resolution as all revenues of the SCM Fund 
and revenues otherwise attributable to the System, including, but not limited to, those revenues currently 
arising as a result of the imposition of sewer service charges, industrial waste surcharge and inspection 
fees, sewage disposal contract charges, sewage facilities charges and bonded sewer fees and all other 
income and receipts derived by the City from ownership or operation of the System or arising from the 
System and including amounts attributable to extensions, additions and improvements to the System and 
all other amounts received by the City in payment for providing wastewater collection, treatment and/or 
disposal services; and all earnings received from the investment of the SCM Fund, the Debt Service Fund 
(as defined in the Senior Lien General Resolution, defined below), the Reserve Fund (as defined in the 
Senior Lien General Resolution) and the Emergency Fund (as defined in the Senior Lien General 
Resolution); and all earnings received on the Debt Service Funds and, if any, Reserve Funds (as defined 
in the Senior Lien General Resolution) created for the Subordinate Bonds provided, however, that 
Revenues shall not include: (i) any amount received from the levy or collection of taxes; (ii) amounts 
received under contracts or agreements with governmental or private entities and designated for capital 
costs; (iii) grants received from the United States of America, from the State or other political bodies; 
(iv) earnings on the CP Construction Funds and earnings on the Construction Funds (as defined in the 
Senior Lien General Resolution); (v) the proceeds of borrowings; and (vi) proceeds of insurance. The 
Subordinate General Resolution provides that Revenues include amounts paid to the City under the 
Service Charge Agreements entered into by the City and other political entities which provide for the 
payment of supplemental service charges or other payments in recognition of the City’s increased 
expenses as a result of providing System improvements and/or expansions which benefit the contracting 
political entities.

Under the provisions of the Wastewater System Revenue Bonds General Resolution adopted by 
the City Council on November 10, 1987, as amended and supplemented (the “Senior Lien General 
Resolution”), the City has previously pledged and assigned the Revenues and granted a senior lien upon 
the Revenues to secure Wastewater System Revenue Bonds (the “Senior Lien Bonds”), including Senior 
Lien Bonds issued from time to time in the future. The pledge, assignment and lien on the Revenues 
granted to secure the Senior Lien Bonds shall, in all respects, be prior to the pledge, assignment, and lien 
on the Revenues granted to secure the Notes and Subordinate Bonds. The Senior Lien Bonds shall be 
payable from the Revenues on a priority basis.

The City may issue additional Senior Lien Bonds provided certain requirements in the Senior 
Lien General Resolution are satisfied, including the requirement (except with respect to certain refunding 
bonds) that (i)Net Revenues (adjusted as provided in the Senior Lien General Resolution) for the 
immediately preceding Fiscal Year or for any 12 consecutive months out of the 18 consecutive months
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preceding the issuance of such proposed additional Senior Lien Bonds, must have been equal to at least 
125% of the Maximum Annual Debt Service for all Senior Lien Bonds which will be outstanding after 
their issuance, and (ii) estimated Net Revenues (adjusted as provided in the Senior Lien General 
Resolution) for the Fiscal Year immediately following the date of issuance of such proposed additional 
Senior Lien Bonds, will be at least equal to at least 125% of the Maximum Annual Debt Service for all 
Senior Lien Bonds which will be outstanding after their issuance. “Net Revenues” are defined in the 
Senior Lien General Resolution and in the Subordinate General Resolution as Revenues less Expenses (as 
defined in the Senior Lien General Resolution and in the Subordinate General Resolution). The City 
plans to continue to issue Senior Lien Bonds secured by Revenues.

In addition, the Subordinate General Resolution permits the City to issue additional commercial 
paper notes and Subordinate Bonds secured on a parity basis with the Notes provided certain 
requirements are satisfied, including the requirement that the Net Revenues (adjusted as provided in the 
Subordinate General Resolution) for the immediately preceding Fiscal Year, or for any 12 consecutive 
months out of the 18 consecutive months preceding the issuance of such proposed additional Subordinate 
Bonds, must have been equal to at least 110% of the Maximum Annual Debt Service for all Senior Lien 
Bonds and Subordinate Bonds which will be outstanding after their issuance. The City plans to continue 
to issue Subordinate Bonds secured by Revenues.

As of October 1, 2018, the City had SI,022,140,000 of Senior Lien Bonds outstanding (including 
refunding bonds) under the Senior Lien General Resolution and $1,573,970,000 of Subordinate Bonds 
(excluding the Notes) outstanding under the Subordinate General Resolution. None of such Subordinate 
Bonds will have any interest in the Letters of Credit, which secure solely the Notes offered by this 
Offering Memorandum. As of the date hereof, there are no Notes outstanding.

The City has agreed that it will at all times impose and collect rates, fees and charges at levels at 
least sufficient to allow it to comply with its covenants set forth in the Senior Lien General Resolution 
and Subordinate General Resolution. The City is required by the Senior Lien General Resolution to 
establish rates and charges for the use of the System to produce Net Revenues in each year at least equal 
to 125% of actual debt service on outstanding Senior Lien Bonds in such year. The City is also required 
by the Subordinate General Resolution to establish rates and charges for the use of the System to produce 
Net Revenues each year at least equal to 110% of actual debt service on outstanding Senior Lien Bonds 
and Subordinate Bonds in such year.

Rates and charges for use of the System are established by the City Council by ordinance and are 
not subject to regulatory approval by any other governmental entity. See also “TFIE SYSTEM” herein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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THE LETTERS OF CREDIT

General

The City has entered into separate Reimbursement Agreements with each Bank, pursuant to 
which the respective Bank has (individually but not jointly) agreed to issue to the City for the benefit of 
the holders of the related Subseries of Notes from time to time, a Letter of Credit in the amount shown in 
the table below:

Original Principal 
Amount of Series

Maximum Letter 
of Credit AmountSubseries Bank

$109,000,000$100,000,000Tax-Exempt Series A-l and 
Taxable Series B-l

Barclays

$163,500,000$150,000,000T oronto-DominionTax-Exempt Series A-2 and 
Taxable Series B-2

For the avoidance of doubt, the Letter of Credit issued by Barclays will only support the payment 
of the principal and interest on the Tax-Exempt Series A-l Notes and the Taxable Series B-l Notes and 
the Letter of Credit issued by Toronto-Dominion will only support the payment of the principal and 
interest on the Tax-Exempt Series A-2 Notes and the Taxable Series B-2 Notes

Unless extended, the respective Letters of Credit issued by Barclays and Toronto-Dominion 
expire on October 22, 2021, or on the earlier occurrence of certain events as described below. The City 
expects to request the extension of the termination date of each of the Letters of Credit or negotiate and 
enter into one or more new credit facilities to support the respective Subseries of Notes prior to the 
respective expiration dates of the Letters of Credit.

The Letter of Credit issued by Barclays (hereinafter, the “Barclays Letter of Credit”) shall expire 
at 5:00 p.m. New York City time on the date (the “Barclays Termination Date”) which is the earliest to 
occur of: (a) October 22, 2021 (the “Barclays Letter of Credit Expiration Date”), as such date may be 
extended in a notice from Barclays to the Issuing and Paying Agent and the City; (b) the date of payment 
of a Drawing (as defined in the Barclays Letter of Credit), not subject to reinstatement, which when added 
to all other Drawings honored under the Barclays Letter of Credit which were not subject to reinstatement 
as provided in the Barclays Letter of Credit, in the aggregate equals the Stated Amount (as defined in the 
Barclays Letter of Credit) on the date of issuance of the Barclays Letter of Credit as adjusted pursuant to 
the terms and conditions of the Barclays Letter of Credit; (c) the date on which Barclays receives a 
termination certificate signed by a duly authorized officer of the Issuing and Paying Agent certifying that 
the Issuing and Paying Agent has accepted an alternate credit facility (after Barclays honors any properly 
presented and conforming Drawing, if any, on such date); (d) the date on which Barclays receives a 
termination certificate signed by a duly authorized officer of the Issuing and Paying Agent that the 
Barclays Notes are wholly defeased or no Barclays Notes remain outstanding under the Issuing and 
Paying Agent Agreement and the Resolution; (e) the earlier of (i) the 15th calendar day (or if such date is 
not a Business Day as defined in the Barclays Letter of Credit, the immediately succeeding Business Day) 
after the date on which the Issuing and Paying Agent receives the Tier One Final Drawing Notice (as 
defined in the Barclays Letter of Credit) from Barclays, and (ii) the date on which the Drawing resulting 
from the delivery of the Tier One Final Drawing Notice is honored under the Barclays Letter of Credit; or 
(f) the earlier of (i) the 60th day after the date on which the Issuing and Paying Agent receives a Tier Two 
Termination Notice (as defined in the Barclays Letter of Credit) from Barclays (or if such date is not a
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Business Day, the immediately succeeding Business Day) in respect of a Tier Two Termination Notice 
that has not been rescinded and has not been superseded by a subsequent Tier Two Termination Notice 
relating to a New Tier Two Termination Date (as defined in the Barclays Letter of Credit) (after Barclays 
honors any properly presented and conforming Drawing, if any, on such date) and (ii) the new date 
specified in a New Tier Two Termination Notice (as defined in the Barclays Letter of Credit) which the 
Issuing and Paying Agent receives from Barclays (or if such date is not a Business Day, the immediately 
succeeding Business Day) in respect of a New Tier Two Termination Notice that has not been rescinded 
or superseded (after Barclays honors any properly presented and conforming Drawing, if any, on such 
date). All Drawings under the Barclays Letter of Credit shall be paid from immediately available funds of 
Barclays.

The amended and restated Letter of Credit issued by Toronto-Dominion (hereinafter, the 
“Toronto-Dominion Letter of Credit”) shall expire at 5:00 p.m. New York City time on the date (the 
“Toronto-Dominion Termination Date”) which is the earliest to occur of: (a) October 22, 2021 (the 
“Toronto-Dominion Letter of Credit Expiration Date”), as such date may be extended in a notice from 
Toronto-Dominion to the Issuing and Paying Agent and the City; (b) the date of payment of a Drawing 
(as defined in the Toronto-Dominion Letter of Credit), not subject to reinstatement, which when added to 
all other Drawings honored under the Toronto-Dominion Letter of Credit which were not subject to 
reinstatement as provided in the Toronto-Dominion Letter of Credit, in the aggregate equals the Stated 
Amount (as defined in the Toronto-Dominion Letter of Credit) on the date of issuance of the Toronto- 
Dominion Letter of Credit as adjusted pursuant to the terms and conditions of the Toronto-Dominion 
Letter of Credit; (c) the date on which Toronto-Dominion receives a termination certificate signed by a 
duly authorized officer of the Issuing and Paying Agent certifying that the Issuing and Paying Agent has 
accepted an alternate credit facility (after Toronto-Dominion honors any properly presented and 
conforming Drawing, if any, on such date); (d)the date on which Toronto-Dominion receives a 
termination certificate signed by a duly authorized officer of the Issuing and Paying Agent that the 
Toronto-Dominion Notes are wholly defeased or no Toronto-Dominion Notes remain outstanding under 
the Issuing and Paying Agent Agreement and the Resolution; (e) the earlier of (i) the 15th calendar day 
(or if such date is not a Business Day as defined in the Toronto-Dominion Letter of Credit, the 
immediately succeeding Business Day) after the date on which the Issuing and Paying Agent receives the 
Tier One Final Drawing Notice (as defined in the Toronto-Dominion Letter of Credit) from Toronto- 
Dominion, and (ii) the date on which the Drawing resulting from the delivery of the Tier One Final 
Drawing Notice is honored under the Toronto-Dominion Letter of Credit; or (f) the earlier of (i) the 60th 
day after the date on which the Issuing and Paying Agent receives a Tier Two Termination Notice (as 
defined in the Toronto-Dominion Letter of Credit) from Toronto-Dominion (or if such date is not a 
Business Day, the immediately succeeding Business Day) in respect of a Tier Two Termination Notice 
that has not been rescinded and has not been superseded by a subsequent Tier Two Termination Notice 
relating to a New Tier Two Termination Date (as defined in the Toronto-Dominion Letter of Credit) (after 
Toronto-Dominion honors any properly presented and conforming Drawing, if any, on such date) and 
(ii) the new date specified in a New Tier Two Termination Notice (as defined in the Toronto-Dominion 
Letter of Credit) which the Issuing and Paying Agent receives from Toronto-Dominion (or if such date is 
not a Business Day, the immediately succeeding Business Day) in respect of a New Tier Two 
Termination Notice that has not been rescinded or superseded (after Toronto-Dominion honors any 
properly presented and conforming Drawing, if any, on such date). All Drawings under the Toronto- 
Dominion Letter of Credit shall be paid from immediately available funds of Toronto-Dominion.

The respective Letter of Credit may be extended at the related Bank’s sole and absolute discretion 
by the related Bank by delivering a notice of extension to the Issuing and Paying Agent substantially in 
the form attached to the related Letter of Credit in response to a written request of the City to such Bank 
as specified in the related Reimbursement Agreement. The City may at any time and at its sole option 
replace either or both Letter(s) of Credit and terminate the related Bank’s obligations thereunder upon 30
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days prior written notice to the applicable Bank and to the Issuing and Paying Agent, provided the terms 
and conditions set forth in the Subordinate General Resolution, the Issuing and Paying Agent Agreement 
and the related Reimbursement Agreement are met. Prior to the replacement of a Letter of Credit or 
termination of the related Bank’s obligations thereunder, the City is required, among other things, 
pursuant to the Subordinate General Resolution, to provide written notice to Holders of the related 
Subseries of Notes of such replacement or termination. See “—Substitute Banks and Credit Agreements” 
below.

Events of Default and Termination Events

The occurrence and continuation of one or more of the following events shall constitute an Event 
of Default (“Event of Default”) under the related Reimbursement Agreement. Capitalized terms used in 
this section and not otherwise defined herein shall have the meanings ascribed thereto in the related 
Reimbursement Agreement.

the City fails to pay, or cause to be paid, when due any principal of or interest on(a)
any Drawing or any Advance;

the City fails to pay, or cause to be paid, when due any Letter of Credit Fee or 
any other Obligation within five (5) calendar days of the date such Letter of Credit Fee is due or 
other Obligation, as applicable, is due;

(b)

any representation or warranty made by or on behalf of the City in the related 
Reimbursement Agreement or in any other Program Document or in any certificate or statement 
delivered thereunder shall be incorrect or untrue in any material respect when made or deemed to 
have been made or delivered;

(c)

the City shall default in the due performance or observance by it of any 
Incorporated Provision and/or default in the due performance or observance of any of certain 
specified covenants set forth in the related Reimbursement Agreement;

(d)

the City shall (i) default in the due performance or observance of any other term, 
covenant or agreement contained in a specific covenant of the related Reimbursement Agreement 
relating to reporting requirements and such default shall remain unremedied for a period of five 
(5) Business Days after the occurrence thereof and/or (ii) default in the due performance or 
observance of any other term, covenant or agreement contained in the related Reimbursement 
Agreement or any other Program Document and such default shall remain unremedied for a 
period of thirty (30) calendar days after the occurrence thereof;

(e)

the City shall (i) have entered involuntarily against it an order for relief under the 
United States Bankruptcy Code, as amended, (ii) become insolvent or shall not pay, or be unable 
to pay, or admit in writing its inability to pay, its debts generally as they become due, (iii) make 
an assignment for the benefit of creditors, (iv) apply for, seek, consent to, or acquiesce in, the 
appointment of a receiver, custodian, trustee, examiner, liquidator or similar official for it or any 
substantial part of its Property (including, without limitation, the System), (v) institute any 
proceeding seeking to have entered against it an order for relief under the United States 
Bankruptcy Code, as amended, to adjudicate it insolvent, or seeking dissolution, winding up, 
liquidation, reorganization, arrangement, marshalling of assets, adjustment or composition of it or 
its debts under any law relating to bankruptcy, insolvency or reorganization or relief of debtors or 
fail to file an answer or other pleading denying the material allegations of any such proceeding 
filed against it, (vi) take any corporate action in furtherance of any matter described in parts (i)

(f)
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through (v) above, or (vii) fail to contest in good faith any appointment or proceeding described 
in subparagraph (g) below under this subheading “Events of Default and Termination Events”;

a custodian, receiver, trustee, examiner, liquidator or similar official shall be 
appointed for the City or any substantial part of its Property (including, without limitation, the 
System), or a proceeding described in clause (v) of subparagraph (f) above under this subheading 
“Events of Default and Termination Events” shall be instituted against the City and such 
proceeding continues undischarged or any such proceeding continues undismissed or unstayed for 
a period of thirty (30) or more calendar days;

(g)

a debt moratorium, debt restructuring (other than a refinancing or refunding in 
the ordinary course of the City’s business), debt adjustment or comparable restriction is imposed 
on the repayment when due and payable of the principal of or interest on any Debt of the City by 
the City or any Governmental Authority with appropriate jurisdiction;

(h)

(i) any provision of the related Reimbursement Agreement or any Program 
Document related to (A) payment of principal of or interest on the related Subseries of Notes or 
other Obligations or any Parity Debt or Senior Debt or (B) the validity or enforceability of the 
pledge of the Revenues, Trust Assets or any other pledge or lien created by the Resolution shall at 
any time for any reason cease to be valid and binding on the City as a result of a finding or ruling 
by a court or Governmental Authority with competent jurisdiction, or shall be declared, in a final 
nonappealable judgment by any court of competent jurisdiction, to be null and void, invalid or 
unenforceable;

(i)

the validity or enforceability of any material provision of the related 
Reimbursement Agreement or any Program Document related to (A) payment of 
principal of or interest on the related Subseries of Notes or other Obligations or any 
Parity Debt or Senior Debt, or (B) the validity or enforceability of the pledge of the 
Revenues, Trust Assets or any other pledge or lien created by the Resolution shall be 
publicly contested by the City; or

(ii)

any other material provision of the related Reimbursement Agreement or(iii)
any other Program Document, other than a provision described in clause (i) above, shall 
at any time for any reason cease to be valid and binding on the City as a result of a ruling 
or finding by a court or a Governmental Authority with competent jurisdiction or shall be 
declared in a final non appealable judgment by any court with competent jurisdiction to 
be null and void, invalid, or unenforceable, or the validity or enforceability thereof shall 
be publicly contested by the City;

dissolution or termination of the existence of the City or the System;(j)

the City shall (i) default on the payment of the principal of or interest on any 
Parity Debt or Senior Debt including, without limitation, any regularly scheduled payments on 
Swap Agreements which constitute Parity Debt or Senior Debt, beyond the period of grace, if 
any, provided in the instrument or agreement under which such Parity Debt or Senior Debt was 
created or incurred; or (ii) default in the observance or performance of any agreement or 
condition relating to any Parity Debt or Senior Debt or contained in any instrument or agreement 
evidencing, securing or relating thereto, or any other default, event of default or similar event 
shall occur or condition exist, the effect of which default, event of default or similar event or 
condition is to cause (determined without regard to whether any notice is required) any such 
Parity Debt or Senior Debt to become immediately due and payable in full or enables the holder

(k)
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thereof to accelerate such Parity Debt or Senior Debt (in each such case whether by the 
acceleration, mandatory redemption or mandatory tender of such Parity Debt or Senior Debt);

the City shall (i) default on the payment of the principal of or interest on any 
Debt secured by or payable from Revenues (other than Parity Debt or Senior Debt) including, 
without limitation, any regularly scheduled payments on Swap Agreements, aggregating in excess 
of $10,000,000, beyond the period of grace, if any, provided in the instrument or agreement under 
which such Debt was created or incurred; or (ii) default in the observance or performance of any 
agreement or condition relating to any Debt secured by or payable from Revenues (other than 
Parity Debt or Senior Debt) aggregating in excess of $10,000,000, or contained in any instrument 
or agreement evidencing, securing or relating thereto, or any other default, event of default or 
similar event shall occur or condition exist, the effect of which default, event of default or similar 
event or condition is to cause (determined without regard to whether any notice is required) any 
such Debt to become immediately due and payable in full or enables the holder thereof to 
accelerate such Debt (in each such case whether by acceleration, mandatory redemption or 
mandatory tender of such Debt);

(1)

any final non-appealable judgment or judgments, writ or writs or warrant or 
warrants of attachment, or any similar process or processes, which are not covered in full by 
insurance, with written acknowledgement of such coverage having been provided by the provider 
of such insurance coverage to the related Bank, in an aggregate amount not less than $25,000,000 
payable from Revenues shall be entered or filed against the City or against any of its Property 
(including, without limitation, the System) and remain unsatisfied, unvacated, unbonded or 
unstayed for a period of ninety (90) calendar days;

(m)

any Event of Default under any Program Document (as defined respectively 
therein, other than the related Reimbursement Agreement) shall have occurred;

(n)

any of Fitch, Moody’s or S&P shall have downgraded its rating of any long term 
unenhanced Parity Debt or Senior Debt of the City to below “Baa2” (or its equivalent) by 
Moody’s or “BBB” (or its equivalent) by S&P or Fitch, or suspended or withdrawn or made 
unavailable any such rating for credit-related reasons;

(o)

any of the funds or accounts established pursuant to the Subordinate General 
Resolution or any funds or accounts on deposit, or otherwise to the credit of, such funds or 
accounts shall become subject to any stay, writ, judgment, warrant of attachment, execution or 
similar process by any of the creditors of the City and such stay, writ, judgment, warrant of 
attachment, execution or similar process shall not be released, vacated or stayed within thirty (30) 
calendar days after its issue or levy;

(P)

any event which materially and adversely affects the financial condition of the 
System and the City’s ability to observe and perform its obligations under the related 
Reimbursement Agreement and the other Program Documents shall have occurred and be 
continuing; or

(q)

the Lien created by the Resolution or the related Reimbursement Agreement shall 
at any time and for any reason not constitute a valid and perfected Lien on the Trust Assets with 
the priority purported to be created thereby or the City shall so assert in writing.

(r)
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Remedies

Upon the occurrence of an Event of Default under the related Reimbursement Agreement, the 
related Bank, in its sole discretion, may do any, none or all of the following. Capitalized terms used in 
this section and not otherwise defined herein shall have the meanings ascribed thereto in the related 
Reimbursement Agreement.

by notice to the City, declare all Obligations to be, and such amounts shall 
thereupon become, immediately due and payable without presentment, demand, protest or other 
notice of any kind, all of which are hereby waived by the City ; provided that upon the occurrence 
of an Event of Default described under subparagraphs (f), (g) and (h) under the subheading 
“Events of Default and Termination Events” above, such acceleration shall automatically occur 
(unless such automatic acceleration is waived by the related Bank in writing);

(a)

by notice of the occurrence of any Event of Default to the Issuing and Paying 
Agent (which notice shall constitute a Tier One Stop Issuance Instruction” under the respective 
Reimbursement Agreement for purposes of the Supplemental Resolution and Issuing and Paying 
Agent Agreement) prohibit, until such time, if any, as the related Bank shall withdraw (in writing) 
such notice, the issuance of additional related Subseries of Notes, reduce the Stated Amount of 
the related Letter of Credit to the principal amount of the then Outstanding related Subseries of 
Notes supported by the related Letter of Credit and interest payable thereon at maturity of such 
related Subseries of Notes (pursuant to an Event of Default under respective Reimbursement 
Agreement and Permanent Reduction Notice in the form attached to the related Letter of Credit) 
and/or terminate and/or permanently reduce such Stated Amount as the then Outstanding related 
Subseries of Notes are paid;

(b)

issue the Tier One Final Drawing Notice (the effect of which shall be to cause the 
Termination Date of the related Letter of Credit to occur on the 15th day after the date of receipt 
thereof by the Issuing and Paying Agent);

(c)

pursue any rights and remedies it may have under the Program Documents; or(d)

pursue any other action available at law or in equity.(e)

Substitute Banks and Credit Agreements

Pursuant to the Subordinate General Resolution, the City may obtain a substitute letter of credit 
and related reimbursement agreement (collectively, a “Credit Agreement”) with a substitute bank to 
replace a Credit Agreement then in effect so long as said substitute Credit Agreement shall go into effect 
at least one business day prior to the termination of the Credit Agreement then in effect, the termination 
date with respect to such substitute Credit Agreement shall be no earlier than the later of (i) six (6) 
months after its date or (ii) the termination date set forth in the Credit Agreement then in effect. The 
substitute Credit Agreement shall have a commitment at least as great as that in the Credit Agreement 
being replaced and the substitute Credit Agreement shall provide that upon the request of the City the 
bank will make advances to be used to pay the principal of maturing Notes including Notes outstanding at 
the time of the substitution as well as Notes issued thereafter. The following are further conditions to the 
City’s ability to provide a substitute Credit Agreement:

The City shall deliver or cause to be delivered written notice of the proposed 
substitution to the Dealers and the Bondholders. The City’s obligation to provide written notice to 
the Bondholders shall apply to any substitution of the Credit Agreement.

(a)
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There shall be delivered to the City written evidence from each Rating Agency 
then maintaining a rating on the Notes affected by the substitution of such bank and Credit 
Agreement of the rating to be assigned to such affected Notes upon such substitution, and in the 
event (but only in the event) such substitution of the bank and Credit Agreement shall occur on a 
date other than a date on which either (i) no affected Notes are then outstanding or (ii) all affected 
Notes shall mature, such written evidence shall confirm that the substitution of such bank and 
Credit Agreement will not result in any rating then assigned to the Notes being reduced or 
withdrawn.

(b)

The City shall cause to be delivered notice of the substitution of such bank and 
Credit Agreement to the Muncipal Securities Rulemaking Board (the “MSRB”) for the filing with 
the MSRB through the Electronic Municipal Market Access (“EMMA”) website of the MSRB, 
currently located at http://emma.msrb.org., at least 15 days prior to the date of the substitution or 
change.

(c)

The City shall have paid all amounts then owed to the bank which is being 
removed including any amounts owed on Bank Notes held by such bank and any other amounts 
due under the Credit Agreement.

(d)

An opinion or opinions of counsel to the bank which is being substituted to the 
effect that the substitute Credit Agreement is a legal and valid obligation of the issuing bank and 
is enforceable against the bank in accordance with its terms and an opinion of Bond Counsel that 
substitution of such Credit Agreement will not cause the Notes to be subject to registration under 
the securities Act of 1933.

(e)

THE BANKS

The following information concerning the Banks has been provided by the respective 
representatives of the Banks and has not been independently confirmed or verified by the City or the 
Dealers. No representation is made herein as to the accuracy or adequacy of such information or as to 
the absence of material adverse changes in such information subsequent to the date hereof or that the 
information given below or incorporated herein by reference is correct as of any time subsequent to its 
date.

Barclays Bank PLC

The information under this subcaption “Barclays Bank PLC” was provided by Barclays for 
inclusion herein.

Barclays Bank PLC (the Bank, and together with its subsidiary undertakings, the Bank Group) is 
a public limited company registered in England and Wales under number 1026167. The liability of the 
members of the Bank is limited. It has its registered head office at 1 Churchill Place, London, El 4 5HP, 
United Kingdom (telephone number +44 (0)20 7116 1000). The Bank was incorporated on 7 August 1925 
under the Colonial Bank Act 1925 and on 4 October 1971 was registered as a company limited by shares 
under the Companies Acts 1948 to 1967. Pursuant to The Barclays Bank Act 1984, on 1 January 1985, 
the Bank was re-registered as a public limited company and its name was changed from ‘Barclays Bank 
International Limited’ to ‘Barclays Bank PLC’. The whole of the issued ordinary share capital of the 
Bank is beneficially owned by Barclays PLC. Barclays PLC (together with its subsidiary undertakings, 
the Group) is the ultimate holding company of the Group.
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The Group is a transatlantic consumer and wholesale bank offering products and services across 
personal, corporate and investment banking, credit cards and wealth management, with a strong presence 
in the Group’s two home markets of the UK and the US. The Group is focused on two core divisions — 
Barclays UK and Barclays International.

Both Barclays UK and Barclays International have historically operated within the legal entity 
Barclays Bank PLC. However, on 1 April 2018 the Barclays UK division formally separated into a new 
legal entity - Barclays Bank UK PLC (BBUKPLC), which is the Group's UK ring-fenced bank. 
BBUKPLC offers everyday products and services to retail and consumer customers and small to medium 
sized enterprises based in the UK. Products and services designed for the Group's larger corporate, 
wholesale and international banking clients will continue to be offered by Barclays International from 
within the Bank. BBUKPLC will operate alongside, but have the ability to take decisions independently 
from, the Bank as part of the Group under Barclays PLC.

The short term unsecured obligations of the Bank are rated A-l by S&P Global Ratings Europe 
Limited, P-1 by Moody’s Investors Service Ltd. and FI by Fitch Ratings Limited and the long-term 
unsecured unsubordinated obligations of the Bank are rated A by Standard & Poor’s Credit Market 
Services Europe Limited, A2 by Moody’s Investors Service Ltd. and A by Fitch Ratings Limited.

Based on the Bank Group's audited financial information for the year ended 31 December 2017, 
the Bank Group had total assets of £1,129,343m (2016: £1,213,955m), total net loans and advances1 of 
£401,762m (2016: £436,417m), total deposits2 of £467,332m (2016: £472,917m), and total equity of 
£65,734m (2016: £70,955m) (including non-controlling interests of £lm (2016: £3,522m)). The profit 
before tax of the Bank Group for the year ended 31 December 2017 was £3,166m (2016: £4,383m) after 
credit impairment charges and other provisions of £2,336m (2016: £2,373m). The financial information in 
this paragraph is extracted from the audited consolidated financial statements of the Bank for the year 
ended 31 December 2017.

Based on the Bank Group’s unaudited financial information for the six months ended 30 June 
2018, the Bank Group had total assets of £903,345m (30 June 2017: £1,136,867m), total net loans and 
advances3 of £226,369m (30 June 2017: £427,980m), total deposits4 of £279,438m (30 June 2017: 
£488,162m), and total shareholders’ equity of £48,192m (30 June 2017: £66,167m) (including non
controlling interests of £2m (30 June 2017: £84m). The profit before tax from continuing operations of 
the Bank Group for the six months ended 30 June 2018 was £725m (30 June 2017: £l,731m) after credit 
impairment charges and other provisions of £156m (30 June 2017: £656m). The financial information in 
this paragraph is extracted from the unaudited condensed consolidated interim financial statements of the 
Bank for the six months ended 30 June 2018.

Barclays Bank PLC is responsible only for the information contained in this subcaption “Barclays 
Bank PLC” and did not participate in the preparation of, or in any way verify the information contained

1 Total net loans and advances include balances relating to both bank and customer accounts.

2 Total deposits include deposits from bank and customer accounts.

3 Total net loans and advances include balances relating to both bank and customer accounts. As a result of a 
voluntary change in presentation following the adoption of IFRS 9, ‘loans and advances to banks’ and ‘loans and 
advances to customers’ have been disaggregated and are now reported in ‘loans and advances at amortised cost’ 
and ‘cash collateral and settlement balances’.

4 Total deposits include deposits from bank and customer accounts. As a result of a voluntary change in presentation 
following the adoption of IFRS 9, ‘deposits from banks’ and ‘customer accounts' have been disaggregated and are 
now reported in ‘deposits at amortised cost’ and ‘cash collateral and settlement balances’.
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in, any other part of the Offering Memorandum. Accordingly, Barclays Bank PLC assumes no 
responsibility for and makes no representation or warranty as to the accuracy or completeness of 
information contained in any other part of the Offering Memorandum.

The Toronto-Dominion Bank

The information under this subcaption “The Toronto-Dominion Bank” was provided by Toronto- 
Dominion Bank (under this subcaption “TD”) for inclusion herein.

TD and its subsidiaries are collectively known as TD Bank Group. TD is a Schedule 1 chartered 
bank subject to the provisions of the Bank Act (Canada), and its head office is located in Toronto, 
Ontario. TD is duly licensed to operate its New York branch located at 31 West 52nd Street, New York, 
NY 10019.

TD offers a full range of financial products and services more than 25 million customers 
worldwide through three key business lines operating in a number of locations in financial centres around 
the globe: Canadian Retail; U.S. Retail; and Wholesale Banking. TD had CDN$1.3 trillion in assets on 
April 30, 2018. TD also ranks among the world’s leading online financial services firms, with 
approximately 12 million active online and mobile customers. The Toronto-Dominion Bank trades on the 
Toronto and New York stock exchanges under the symbol “TD.”

TD is “a foreign private issuer” that files certain reports aid other public information (“SEC 
Filings”) with the SEC. Copies of SEC Filings can be obtained from TD by contacting Shareholder 
Relations, The Toronto-Dominion Bank, P.O. Box 1, Toronto-Dominion Centre, Toronto, Ontario M5K 
1A2 (telephone: 416-944-6367 or 1-866-756-8936) or at the SEC’s website at www.sec.gov.

The delivery of the information contained in this section shall not create any implication that 
there has been no change in the affairs of TD Bank Group since the date hereof or that the information 
contained or referred to in this section is correct as of any time subsequent to its date. The information of 
TD Bank Group contained herein is furnished solely to provide limited introductory information and does 
not purport to be comprehensive.

THE SYSTEM

Governance

The City is the planning agency, owner and operator of the System. The governing body consists 
of the Mayor, who is chief executive of the City, and a 15-member full-time City Council, which is the 
legislative body. The Mayor, the members of the City Council, the City Controller and City Attorney are 
elected officials.

The Board of Public Works manages the Department of Public Works, which administers the 
City’s water pollution control policy and is responsible for operation of the Bureau of Sanitation, as well 
as the following bureaus: Contract Administration, Engineering, Street Lighting and Street Maintenance. 
The Board of Public Works advertises and invites proposals for bids, awards contracts for the 
construction of public facilities, and coordinates the issuance of certain activity permits for use of City- 
owned property. The Board of Public Works is composed of five full-time salaried members appointed 
by the Mayor for a term of five years. The Bureau of Sanitation is responsible for the operation and 
maintenance of all facilities required for the conveyance, treatment, and disposal of wastewater, including 
various technical services related to wastewater. A Director, four Assistant Directors and a Chief 
Financial Officer, who together constitute the Bureau of Sanitation’s Executive Office, head the Bureau 
of Sanitation.
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System Overview

The System provides wastewater collection, treatment and disposal services for an area of 
approximately 600 square miles including most of the City. The wastewater service area within the Los 
Angeles Basin is determined by natural drainage patterns and does not generally conform to political 
boundaries. Parts of the City are served by other agencies and likewise the City provides wastewater 
service for other communities and adjacent areas because of the economics associated with gravity flow. 
Areas within the City limits that are not served by the City are served by Los Angeles County Sanitation 
Districts. The System serves a population in excess of four million or approximately half of the 
population of Los Angeles County, The System also provides wastewater conveyance, treatment and 
disposal services to 29 sanitation districts, cities, governmental entities and private businesses which 
adjoin the City. The System consists of more than 6,700 miles of sewers and interceptors, four treatment 
plants and various other facilities.

Rates and Charges

System user fees are the primary source of Revenues of the System. The City’s user fees for the 
System consist of a sewer service charge, industrial wastewater surcharge and fees, a sewerage facilities 
charge, wastewater service contracts and miscellaneous fees. In addition to the foregoing fees and 
charges, the City recovers the cost of System operations and maintenance (including replacement) and a 
portion of major capital expenditures through federal Clean Water and Federal Emergency Management 
Agency (“FEMA”) grants, interest earnings and miscellaneous revenues. See also “—System Capital 
Improvement Program” below.

Billing and collection services for the sewer service charge are provided by the City’s Department 
of Water and Power (“DWP”). Residential customers are predominately billed bimonthly and commercial 
and industrial customers are generally billed on a monthly basis. Some customers whose bills are disputed 
are billed by the Office of Finance. DWP prepares a single bill covering charges for water, electric, 
sewer, solid waste collection and recycling services, multi-family bulky item collection, and State and 
local taxes. A payment received by DWP is credited to the billed amounts in the following order: (1) any 
required deposits, (2) water charges, (3) electric charges, (4) the sewer service charge and (5) the solid 
resources fee and bulky item fee, which are credited proportionally. Payments received are generally 
credited first to amounts in arrears and then to the current amounts for each charge in the priority 
described above. Water service may be discontinued if an overdue account is not paid after appropriate 
customer notification.

Billings for the industrial wastewater surcharge and fees are prepared by the Bureau of Sanitation, 
Industrial Waste Management Division. All customers are billed quarterly in arrears except for dental 
offices that are billed annually in advance. The sewerage facilities charge is collected along with certain 
other fees as part of the building permit and sewer connection permit application procedures. Billings 
under the wastewater service contracts are prepared annually by the City’s Department of Public Works 
according to the contractual obligation of each agency or entity party thereto.

The City has approved rates which will increase through Fiscal Year 2021 without further action 
by the City. These rates and charges were predicated on assumptions of expected volume of wastewater 
operations.

The imposition of taxes, assessments, rates and charges by the City is subject to various 
constitutional and statutory limitations, including some requirements of Articles XTTTA, XIIIH. XIIIC and 
XIIID of the California Constitution, and are subject to reduction or repeal through the initiative process 
as provided in Article XIIIC of the California Constitution. The City complied with the notice and hearing
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requirements of Articles XIIIC and XIIID in setting the approved rates through Fiscal Year 2021 to which 
these provisions apply.

System Capital Improvement Program

The System Capital Improvement Program (the “CIP”) is an ongoing, ten-year, capital 
expenditure program. The general objectives of the CIP are to meet federal and State requirements and 
City policy regarding water pollution control, to provide satisfactory levels of service to users of the 
System, and to maintain the integrity of the System. The CIP currently includes such improvements to 
the System as the installation of major interceptor sewers, the renovation or replacement of other major 
sewers and pumping stations, and the modernization and upgrading of wastewater treatment or 
reclamation facilities.

The Bureau of Sanitation annually prepares a Capital Improvement Expenditure Program budget 
for the System, which is included for funding in the City’s current adopted budget. The City continually 
monitors its revenues and billable wastewater volume and adjusts the capital program accordingly.

There are four primary funding sources available for the System CIP: (i) System Revenues, 
(ii) wastewater service contracts, (iii) proceeds of debt issuances, and (iv) FEMA and other federal grants 
and reimbursements.

A description of or other information regarding the current ten-year CIP may be found in the 
District’s most recent official statement concerning the Senior Lien Bonds and/or Subordinate Bonds 
and/or the most recent Annual Report for the Senior Lien Bonds and/or Subordinate Bonds filed with the 
MSRB. See also “FURTHER INFORMATION” and “OTHER MATTERS” herein.

BOOK-ENTRY SYSTEM

The information concerning DTC and DTC ’s book entry system has been obtained from DTC and 
the City takes no responsibility for the completeness or accuracy thereof The City cannot and does not 
give any assurances that DTC, DTC Participants or Indirect Participants (as defined herein) will 
distribute to the Beneficial Owners (as defined herein) (a) payments of principal of or interest on the 
Notes, (b) certificates representing ownership interest in or other confirmation or ownership interest in 
the Notes, or (c) any notices sent to DTC or Cede & Co., its nominee, as the registered owner of the 
Notes, or that they will so do on a timely basis, or that DTC, DTC Participants or DTC Indirect 
Participants will act in the manner described herein. The current “Rules ” applicable to DTC are on file 
with the Securities and Exchange Commission and the current ‘Procedures ” of DTC to be followed in 
dealing with DTC Participants are on file with DTC.

Book-Entry System

DTC will act as securities depository for the Notes. The Notes will be issued as fully-registered 
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may 
be requested by an authorized representative of DTC. One fully-registered security certificate has been 
issued for each Series of the Notes, in the aggregate principal amount of the Notes for each Series, and is 
on deposit 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 “clearing corporation” within the meaning of the New York 
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million
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issues of U.S. 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 agencies. 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 been rated AA+ 
by S&P Global Ratings, a Standard & Poor’s Financial Services LLC business. The DTC Rules 
applicable to its Participants are on file with the Securities and Exchange Commission. More information 
about DTC can be found at www.dtcc.com. The information set forth on such website is not incorporated 
herein by reference.

Purchases of the Notes under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Notes on DTC’s records. The ownership interest of each actual 
purchaser of each Note (“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 
Notes are to be accomplished by entries made on the books of Direct and Indirect Participants acting on 
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership 
interests in the Notes, except in the event that use of the book-entry system for the Notes is discontinued.

To facilitate subsequent transfers, all Notes 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 Notes 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 Notes; DTC’s records reflect 
only the identity of the Direct Participants to whose accounts such Notes are credited, which may or may 
not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping 
account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct 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 Notes may wish to take 
certain steps to augment the transmission to them of notices of significant events with respect to the 
Notes. For example, 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 Notes unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its 
usual procedures, DTC mails an Omnibus Proxy to the issuer as soon as possible after the record date. 
The Omnibus Proxy assigns Cede& Co.’s consenting or voting rights to those Direct Participants to
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whose accounts the Notes are credited on the record date (identified in a listing attached to the Omnibus 
Proxy).

Payments of principal of and interest on the Notes 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 Issuing 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 Issuing 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 of and interest on the Notes 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.

NEITHER THE CITY, THE DEALERS NOR THE ISSUING 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.

None of the City, the Dealers nor the Issuing and Paying Agent can give any assurances that 
DTC, DTC Participants, Indirect Participants or others will distribute payments of principal of and 
interest on the Notes paid to DTC or its nominee, as the registered owner, or any notice, to the Beneficial 
Owners or that they will do so on a timely basis or that DTC will serve and act in a manner described in 
this Offering Memorandum.

Discontinuation of the Book-Entry Only System

DTC may discontinue providing its services as securities depository with respect to the Notes at 
any time by giving reasonable notice to the City or the Issuing and Paying Agent. Under such 
circumstances, in the event that a successor securities depository is not obtained, Note certificates will be 
printed and delivered as described in the Issuing and Paying Agent Agreement.

The City may decide to discontinue use of the system of book-entry transfers through DTC (or a 
successor securities depository). In that event, Note certificates will be printed and delivered as described 
in the Issuing and Paying Agent Agreement.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE NOTES, AS NOMINEE 
OF DTC, REFERENCES HEREIN TO THE OWNERS OR HOLDERS OF THE NOTES (OTHER 
THAN UNDER THE CAPTION “TAX MATTERS” HEREIN) SHALL MEAN CEDE & CO. AND 
SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE NOTES.

NEITHER THE CITY, THE ISSUING AND PAYING AGENT, NOR THE DEALERS WILL 
HAVE ANY RESPONSIBILITY OR OBLIGATION TO DTC DIRECT PARTICIPANTS, INDIRECT 
PARTICIPANTS, OR TO ANY BENEFICIAL OWNER WTTH RESPECT TO (I) THE ACCURACY 
OF ANY RECORDS MAINTAINED BY DTC, ANY DTC DIRECT PARTICIPANT, OR INDIRECT 
PARTICIPANT; (II) THE DELIVERY OF ANY NOTICE THAT IS PERMITTED OR REQUIRED TO 
BE GIVEN TO THE OWNERS OF THE NOTES UNDER THE ISSUING AND PAYING AGENT 
AGREEMENT; (III) THE PAYMENT BY DTC OR ANY DTC DIRECT PARTICIPANT OR
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INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE PRINCIPAL OR 
INTEREST DUE WITH RESPECT TO THE NOTES; (IV) ANY CONSENT GIVEN OR OTHER 
ACTION TAKEN BY DTC AS THE REGISTERED OWNER OF NOTES; OR (V) ANY OTHER 
MATTER.

LITIGATION

There is no controversy of any nature now pending against the City or, to the knowledge of its 
respective officers, threatened, seeking to restrain or enjoin the issuance, sale, execution or delivery of the 
Notes or in any way contesting or affecting the validity of the Notes or any proceedings of the City taken 
with respect to the issuance or sale thereof, or the pledge or application of any moneys or security 
provided for the payment of the Notes or the use of the proceeds of the Notes.

There exist certain claims and lawsuits against the City and the SCM Fund for construction 
claims and other alleged liabilities arising during the ordinary course of operations of the System. The 
City believes that in no event should these claims and lawsuits result in judgments or settlements which, 
in the aggregate, would have a material adverse effect on the SCM Fund’s financial position.

CONTINUING DISCLOSURE

The Notes are exempt from the rules of the Securities and Exchange Commission relating to 
continuing disclosure of annual financial information and certain enumerated events. In connection with 
prior issues of the Senior Lien Bonds and Subordinate Bonds, the City has agreed to provide to the MSRB 
for the purposes of Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission audited 
financial statements of the City for the SCM Fund and other financial and operating data relating to the 
System and notice of certain enumerated events with respect to such Senior Lien Bonds and Subordinate 
Bonds. Holders of the Notes may obtain from the MSRB on the EMMA website such information 
provided by the City in connection with such Senior Lien Bonds and Subordinate Bonds so long as any 
such bonds are outstanding. See also “FURTHER INFORMATION.”

RATINGS

S&P Global Ratings, a Standard & Poor’s Financial Services LLC business (“S&P”), and Fitch 
Ratings, Inc. (“Fitch”) have assigned their ratings of “A-l” and “FI,” respectively, to the Tax-Exempt 
Series A-l Notes and the Taxable Series B-l Notes, with the understanding that the related Letter of 
Credit would be issued by Barclays. S&P and Fitch have assigned their ratings of “A-1+” and “F1+,” 
respectively, to the Tax-Exempt Series A-2 Notes and the Taxable Series B-2 Notes, with the 
understanding that the related Letter of Credit would be issued by Toronto-Dominion. Such ratings 
reflect only the views of such organizations and are not a recommendation to buy, sell or hold the Notes. 
Explanations of the significance of such ratings may be obtained only from the respective organizations 
at: S&P Global Ratings, a Standard & Poor’s Financial Services LLC business, 55 Water Street, 38th 
Floor, New York, New York 10041; and Fitch Ratings, Inc., 33 Whitehall Street, New York, New York 
10004. Generally, a rating agency bases its rating on the information and materials furnished to it and on 
investigations, studies and assumptions of its own.

There is no assurance that such ratings will continue for any given period or that they will not be 
revised downward or withdrawn entirely by the respective rating agencies, if in the judgment of each such 
rating agency, circumstances so warrant. Any such downward revision or withdrawal of such ratings may 
have an adverse effect on the market price of the Notes.
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TAX MATTERS

Tax-Exempt Series A-l and Tax-Exempt Series A-2 Notes

The Internal Revenue Code of 1986 (the “Code”) imposes certain requirements that must be met 
subsequent to the issuance and delivery of the Tax-Exempt Series A-l and Tax-Exempt Series A-2 Notes 
(collectively referred to herein as the “Tax-Exempt Series A Notes”) for interest thereon to be and remain 
excluded pursuant to section 103(a) of the Code from the gross income of the owners thereof for federal 
income tax purposes. Noncompliance with such requirements could cause the interest on the Tax-Exempt 
Series A Notes to be included in the gross income of the owners thereof for federal income tax purposes 
retroactive to the date of issue of the Tax-Exempt Series A Notes. The City has covenanted in the 
Subordinate General Resolution not to take any action or omit to take any action which, if taken or 
omitted, respectively, would adversely affect the exclusion of the interest on the Tax-Exempt Series A 
Notes from the gross income of the owners thereof for federal income tax purposes.

In the opinion of Norton Rose Fulbright US LLP, Bond Counsel, under existing law interest on 
the Tax-Exempt Series A Notes is exempt from personal income taxes of the State of California and, 
assuming compliance with the aforementioned covenants, interest on the Tax-Exempt Series A Notes is 
excluded pursuant to section 103(a) of the Code from the gross income of the owners thereof for federal 
income tax purposes. Bond Counsel is of the further opinion that interest on the Tax-Exempt Series A 
Notes is not an item of tax preference for purposes of the federal individual or corporate alternative 
minimum tax.

For taxable years that began on or before December 31, 2017, interest on the Tax-Exempt Series 
A Notes owned by certain corporations will be included in such corporations’ adjusted current earnings 
for purposes of computing the alternative minimum tax on such corporations. The alternative minimum 
tax on corporations has been repealed for taxable years beginning on or after January 1, 2018. In 
rendering the foregoing opinions, Bond Counsel will rely upon representations and certifications of the 
City pertaining to the use, expenditure, and investment of the proceeds of the Tax-Exempt Series A 
Notes. A complete copy of the form of opinion of Bond Counsel is set forth in Appendix A hereto.

Notice 94-84, 1994-2 C.B. 559, states that the Internal Revenue Service (the “IRS” or the 
“Service”) is studying whether the stated interest portion of the payment at maturity on a short-term debt 
obligation (such as the Tax-Exempt Series A Notes), that matures not more than one year from the date of 
issue, bears a stated fixed rate of interest and is described in section 103(a) of the Code, is (i) qualified 
stated interest that is excluded from the stated redemption price at maturity of the obligation (within the 
meaning of section 1273 of the Code) but is excluded from gross income pursuant to section 103(a) of the 
Code, or (ii) is not qualified stated interest and, therefore, is included by the taxpayer in the stated 
redemption price at maturity of the obligation, creating or increasing (as to that taxpayer) original issue 
discount on the obligation that is excluded from gross income pursuant to section 103(a) of the Code. 
Notice 94-84 states that until the IRS provides further guidance with respect to tax-exempt short-term 
debt obligations, a taxpayer holding such obligations may treat the stated interest payable at maturity 
either as qualified stated interest or as included in the stated redemption price at maturity of the 
obligation. However, the taxpayer must treat the amounts to be paid at maturity on all tax-exempt short
term debt obligations in a consistent manner. Notice 94-84 does not address various aspects necessary to 
the application of the latter method (including, for example, the treatment of a holder acquiring its Tax- 
Exempt Series A Note other than in the original public offering or at a price other than the original 
offering price). Each person considering acquiring the Tax-Exempt Series A Notes should consult its 
own tax advisor with respect to the tax consequences of ownership of and of the election between the 
choices of treatment of the stated interest payable at maturity on the Tax-Exempt Series A Notes.
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Bond Counsel has not undertaken to advise in the future whether any events after the date of its 
opinion may affect the tax status of interest on the Tax-Exempt Series A Notes or the tax consequences of 
the ownership of the Tax-Exempt Series A Notes. No assurance can be given that pending or future 
legislation, or amendments to the Code, if enacted into law, or any proposed legislation or amendments to 
the Code, will not contain provisions that could directly or indirectly reduce the benefit of the exemption 
of interest on the Tax-Exempt Series A Notes from personal income taxation by the State of California or 
of the exclusion of the interest on the Tax-Exempt Series A Notes from the gross income of the owners 
thereof for federal income tax purposes. Furthermore, Bond Counsel expresses no opinion as to any 
federal, state or local tax law consequences with respect to the Tax-Exempt Series A Notes, or the interest 
thereon, if any action is taken with respect to the Tax-Exempt Series A Notes or the proceeds thereof 
upon the advice or approval of other bond counsel.

Bond Counsel’s opinion is not a guarantee of a result, but represents its legal judgment based 
upon its review of then existing statutes, regulations, published rulings and court decisions and the 
representations and covenants of the City described above. No ruling has been sought from the IRS with 
respect to the matters addressed in the opinion of Bond Counsel, and Bond Counsel’s opinion is not 
binding on the Service. The Service has an ongoing program of auditing the tax-exempt status of the 
interest on municipal obligations. If an audit of the Tax-Exempt Series A Notes is commenced, under 
current procedures die Service is likely to treat the City as the “taxpayer,” and the owners would have no 
right to participate in the audit process. In responding to or defending an audit of the tax-exempt status of 
the interest on die Tax-Exempt Series A Notes, the City may have different or conflicting interests from 
the owners of the Tax-Exempt Series A Notes. Public awareness of any future audit of the Tax-Exempt 
Series A Notes could adversely affect the value and liquidity of the Tax-Exempt Series A Notes during 
the pendency of the audit, regardless of the ultimate outcome.

Except as described above, Bond Counsel will express no opinion with respect to any federal, 
state or local tax consequences under present law, or proposed legislation, resulting from the receipt or 
accrual of interest on. or the acquisition or disposition of, the Tax-Exempt Series A Notes. Prospective 
purchasers of the Tax-Exempt Series A Notes should be aware that the ownership of tax-exempt 
obligations such as the Tax-Exempt Series A Notes may result in collateral federal tax consequences to, 
among others, financial institutions, life insurance companies, property and casualty insurance companies, 
certain foreign corporations doing business in the United States, S corporations with subchapter C 
earnings and profits, individual recipients of Social Security or Railroad Retirement benefits, individuals 
otherwise qualifying for the earned income tax credit, owners of an interest in a financial asset 
securitization investment trust, and taxpayers who may be deemed to have incurred or continued 
indebtedness to purchase or carry, or who have paid or incurred certain expenses allocable to, tax-exempt 
obligations. Prospective purchasers should consult their own tax advisors as to the applicability of these 
consequences to their particular circumstances.

Existing law may change so as to reduce or eliminate the benefit to holders of the Tax-Exempt 
Series A Notes of the exclusion of interest thereon from gross income for federal income tax purposes. 
Proposed legislative or administrative action, whether or not taken, could also affect the value and 
marketability of the Tax-Exempt Series A Notes. Prospective purchasers of the Tax-Exempt Series A 
Notes should consult with (heir own tax advisors with respect to any proposed changes in tax law.

Taxable Series B-l and Taxable Series B-2 Notes

State Tax Exemption. In the opinion of Bond Counsel, under existing law interest on the 
Taxable Series B-l and Taxable Series B-2 Notes (collectively referred to herein as the “Taxable Series B 
Notes”) is exempt from personal income taxes of the State of California.
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Certain Federal Income Tax Considerations. The following is a general summary of certain 
United States federal income tax consequences of the purchase and ownership of the Taxable Series B 
Notes. The discussion is based upon laws, Treasury Regulations, rulings and decisions now in effect, all 
of which are subject to change (possibly, with retroactive effect) or possibly differing interpretations. No 
assurances can be given that future changes in the law will not alter the conclusions reached herein.

The discussion below does not purport to deal with United States federal income tax 
consequences applicable to all categories of investors and generally does not address consequences 
relating to the disposition of a Taxable Series B Note by a beneficial owner thereof. Further, this 
summary does not discuss all aspects of United States federal income taxation that may be relevant to a 
particular investor in the Taxable Series B Notes in light of the investor’s particular circumstances or to 
certain types of investors subject to special treatment under United States federal income tax laws 
(including insurance companies, tax-exempt organizations, financial institutions, broker-dealers, and 
persons who have hedged the risk of owning any Taxable Series B Notes). Except as expressly set forth 
below, the discussion below does not discuss any aspect of state, local or foreign law or United States 
federal tax laws other than United States federal income tax law. This summary is limited to certain 
issues relating to initial investors who will hold the Taxable Series B Notes as “capital assets” within the 
meaning of section 1221 of the Code, and acquire such Taxable Series B Notes for investment and not as 
a dealer or for resale. This summary addresses certain federal income tax consequences applicable to 
initial investors of the Taxable Series B Notes who are United States persons within the meaning of 
section 7701(a)(30) of the Code (“United States persons”) and, except as discussed below, does not 
address any consequences to persons other than United States persons.

Prospective investors should note that no rulings have been or will be sought from the IRS with 
respect to any United States federal income tax consequences, including those discussed below, and no 
assurance can be given that the IRS will not take contrary positions.

INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS IN DETERMINING THE 
FEDERAL, STATE, LOCAL, FOREIGN AND ANY OTHER TAX CONSEQUENCES TO THEM 
FROM THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE TAXABLE SERIES B NOTES.

Stated Interest and Reporting of Interest Payments. The stated interest on the Taxable Series B 
Notes (if any) will be included in the gross income, as defined in Section 61 of the Code, of the beneficial 
owners thereof for federal income tax purposes as ordinary income at the time it is paid or accrued, 
depending on the tax accounting method applicable to such beneficial owners. Subject to certain 
exceptions, the stated interest on the Taxable Series B Notes will be reported to the Service. Such 
information will be filed each year with the Service on Form 1099 which will reflect the name, address 
and taxpayer identification number (“TIN”) of the beneficial owner. A copy of Form 1099 will be sent to 
each beneficial owner of a Taxable Series B Note.

Acquisition Discount. Special rules apply to notes, such as the Taxable Series B Notes, which 
constitute “short-term Government obligations” within the meaning of Section 1271(a)(3)(B) of the Code. 
Beneficial owners that report income for federal income tax purposes on an accrual method ,and some 
other beneficial owners, including banks and certain dealers in securities, are required to include 
acquisition discount on the Taxable Series B Notes in income on a straight-line basis, unless an election is 
made to accrue the acquisition discount according to a constant yield method based on daily 
compounding. The amount of “acquisition discount” on a Taxable Series B Note is the excess of the 
stated redemption price at maturity of the Taxable Series B Note over the beneficial owner’s basis in the 
Taxable Series B Note. The “stated redemption price at maturity” of a Taxable Series B Note equals the 
sum of its principal amount plus all other payments scheduled to be made thereunder, other than 
payments of stated interest (if any). Any other beneficial owner of a Taxable Series B Note is not
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required to accrue acquisition discount for federal income tax purposes, unless it elects to do so. In the 
case of a beneficial owner that is not required, and does not elect, to include acquisition discount in 
income currently, the acquisition discount will be recognized as ordinary income upon the maturity of a 
Taxable Series B Note and any gain realized on the disposition of a Taxable Series B Note is ordinary 
income to the extent of the acquisition discount accrued on a straight-line basis, or, if elected, according 
to a constant yield method based on daily compounding, through the date of disposition. In addition, 
beneficial owners that are not required, and do not elect, to include acquisition discount in income 
currently are required to defer deductions for any interest paid on indebtedness incurred or continued to 
purchase or carry a Taxable Series B Note in an amount not exceeding the accrued acquisition discount 
with respect to the Taxable Series B Note until the accrued acquisition discount is realized. A beneficial 
owner’s tax basis in a Taxable Series B Note is increased by the amount included in the beneficial 
owner's income with respect to the Taxable Series B Note. Beneficial owners are urged to consult their 
own tax advisors regarding the acquisition discount rules and their potential application to the Taxable 
Series B Notes.

Defeasance. Defeasance of any Taxable Series B Note may result in a reissuance thereof, in 
which event a beneficial owner will recognize taxable gain or loss equal to the difference between the 
amount realized from the sale, exchange or retirement and the beneficial owner’s adjusted tax basis in the 
Taxable Series B Note.

Medicare Contribution Tax. Pursuant to Section 1411 of the Code, as enacted by the Health 
Care and Education Reconciliation Act of 2010, an additional tax is imposed on individuals beginning 
January 1, 2013. The additional tax is 3.8% of the lesser of (i) net investment income (defined as gross 
income from interest, dividends, net gain from disposition of property not used in a trade or business, and 
certain other listed items of gross income), or (ii) the excess of “modified adjusted gross income” of the 
individual over $200,000 for unmarried individuals ($250,000 for married couples filing a joint return and 
a surviving spouse). Beneficial Owners of the Taxable Series B Notes should consult with their own tax 
advisors concerning this additional tax, as it may apply to interest earned on the Taxable Series B Notes 
as well as gain on the sale of a Taxable Series B Note.

Backup Withholding. Under section 3406 of the Code, a beneficial owner of the Taxable Series 
B Notes who is a United States person, as defined in section 7701(a)(30) of the Code, may, under certain 
circumstances, be subject to “backup withholding” on current or accrued interest (including acquisition 
discount) on the Taxable Series B Notes or with respect to proceeds received from a disposition of the 
Taxable Series B Notes. This withholding applies if such beneficial owner of Taxable Series B Notes: 
(i) fails to furnish to the payor such beneficial owner’s social security number or other TIN; (ii) furnishes 
the payor an incorrect TIN; (iii) fails to properly report interest, dividends, or other “reportable payments” 
as defined in the Code; or (iv) under certain circumstances, fails to provide the payor with a certified 
statement, signed under penalty of perjuiy, that the TIN provided to the payor is correct and that such 
beneficial owner is not subject to backup withholding.

Backup withholding will not apply, however, with respect to payments made to certain beneficial 
owners of the Taxable Series B Notes. Beneficial owners of the Taxable Series B Notes should consult 
their own tax advisors regarding their qualification for exemption from backup withholding and the 
procedures for obtaining such exemption.

Withholding on Payments to Nonresident Alien Individuals and Foreign Corporations. Under 
sections 1441 and 1442 of the Code, nonresident alien individuals and foreign corporations are generally 
subject to withholding at the current rate of 30% (subject to change) on periodic income items arising 
from sources within the United States, provided such income is not effectively connected with the 
conduct of a United States trade or business. Assuming the interest income (including acquisition
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discount) of such a beneficial owner of the Taxable Series B Notes is not treated as effectively connected 
income within the meaning of section 864 of the Code, such interest will be subject to 30% withholding, 
or any lower rate specified in an income tax treaty, unless such income is treated as portfolio interest. 
Interest (including acquisition discount) will be treated as portfolio interest if: (i) the beneficial owner 
provides a statement to the payor certifying, under penalties of perjury, that such beneficial owner is not a 
United States person and providing the name and address of such beneficial owner; (ii) such interest is 
treated as not effectively connected with the beneficial owner’s United States trade or business; 
(iii) interest payments are not made to a person within a foreign country that the IRS has included on a list 
of countries having provisions inadequate to prevent United States tax evasion; (iv) interest payable with 
respect to the Taxable Series B Notes is not deemed contingent interest within the meaning of the 
portfolio debt provision: (v) such beneficial owner is not a controlled foreign corporation, within the 
meaning of section 957 of the Code; and (vi) such beneficial owner is not a bank receiving interest on the 
Taxable Series B Notes pursuant to a loan agreement entered into in the ordinary course of the bank’s 
trade or business.

Assuming payments on the Taxable Series B Notes are treated as portfolio interest within the 
meaning of sections 871 and 881 of the Code, then no withholding under section 1441 and 1442 of the 
Code and no backup withholding under section 3406 of the Code is required with respect to beneficial 
owners or intermediaries who have furnished Form W-8 BEN, Form W-8 BEN-E, Form W-8 EXP or 
Form W-8 IMY, as applicable, provided the payor does not have actual knowledge or reason to know that 
such person is a United States person.

Foreign Account Tax Compliance Act. Sections 1471 through 1474 of the Code impose a 30% 
withholding tax on certain types of payments made to a foreign financial institution, unless the foreign 
financial institution enters into an agreement with the U.S. Treasury to, among other things, undertake to 
identify accounts held by certain U.S. persons or U.S.-owned entities, annually report certain information 
about such accounts, and withhold 30% on payments to account holders whose actions prevent it from 
complying with these and other reporting requirements, or unless the foreign financial institution is 
otherwise exempt from those requirements. In addition, the Foreign Account Tax Compliance Act 
(“FATCA”) imposes a 30% withholding tax on the same types of payments to a non-financial foreign 
entity unless the entity certifies that it does not have any substantial U.S. owners or the entity furnishes 
identifying information regarding each substantial U.S. owner. Failure to comply with the additional 
certification, information reporting and other specified requirements imposed under FATCA could result 
in the 30% withholding tax being imposed on payments of interest and principal under the Taxable Series 
B Notes and sales proceeds of Taxable Series B Notes held by or through a foreign entity. In general, 
withholding under FATCA currently applies to payments of U.S. source interest (including acquisition 
discount) and will apply to (i) gross proceeds from the sale, exchange or retirement of debt obligations 
paid after December 31, 2018, and (ii) certain ‘'pass thru” payments no earlier than January 1, 2019. 
Prospective investors should consult their own tax advisors regarding FATCA and its effect on them.

The preceding discussion of certain U. S. federal income tax consequences is for general 
information only and is not tax advice. Accordingly, each investor should consult its own tax advisor as 
to particular tax consequences to it of purchasing, owning and disposing of the Taxable Series B Notes, 
including the applicability and effect of any state, local or foreign tax laws, and of any proposed changes 
in applicable laws.

THE DEALERS

The City has appointed Barclays Capital Inc. and Citigroup Global Markets Inc., each as a 
non-exclusive dealer with respect to the offering and sale of the Notes.
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The Dealers may from time to time have a long or short position in, and buy or sell and make a 
market in, securities of the City and its affiliates. The Dealers from time to time may act as manager or 
co-manager of a public offering of such securities and perform investment banking and other services to 
the issuer of such securities.

CO-MUNICIPAL ADVISORS

Montague DeRose & Associates and Public Resources Advisory Group (the “Co-Municipal 
Advisors”) have served as municipal advisors to the City in connection with the authorization and 
issuance of the Notes.

The Co-Municipal Advisors have assisted the City in matters relating to the planning, structuring 
and issuance of the Notes. The Co-Municipal Advisors have not audited, authenticated or otherwise 
independently verified the information set forth in the Offering Memorandum, or any other related 
information available to the City, with respect to accuracy and completeness of disclosure of such 
information. The Co-Municipal Advisors make no guaranty, warranty or other representation respecting 
accuracy and completeness of the Offering Memorandum.

LEGAL MATTERS

Upon the issuance of the Notes, Norton Rose Fulbright US LLP, Los Angeles, California, Bond 
Counsel to the City, will render its legal opinion with respect to the validity of the Notes. A copy of the 
proposed form of opinion of Bond Counsel is attached as APPENDIX A. Certain legal matters will be 
passed upon for the City by the City Attorney of the City of Los Angeles.

OTHER MATTERS

The descriptions of and references to the Subordinate General Resolution, the Senior General 
Resolution, the Issuing and Paying Agent Agreement, the Letters of Credit and the Reimbursement 
Agreements and other documents referred to herein do not purport to be complete or definitive, and such 
references to and description of such documents and all other documents and other items described herein 
ae qualified in their entirety by reference to each such document and item. Reference is made to the legal 
documents listed above for the definitions of capitalized terms used and not otherwise defined herein.

The information and expressions of opinion herein are subject to change without notice, and 
neither the delivery of this Offering Memorandum nor any sale made hereunder shall under any 
circumstances create any implication that there has been no change in the affairs of the City or the System 
since the date hereof. Any statements in this Offering Memorandum involving matters of opinion, 
whether or not expressly so stated, arc intended as such and not as representations of fact.

Copies of the Subordinate General Resolution, the Senior General Resolution, the Issuing and 
Paying Agent Agreement and the forms of the Letters of Credit and the Reimbursement Agreements may 
be obtained from the City through the Dealers, and may also be obtained from the City at the following 
address:

City of Los Angeles
Office of the City Administrative Officer 

200 North Main Street, Room 1500 
City Hall East

Los Angeles, California 90012 
Attention: Debt Management Group 

(213)473-7500
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OPINION OF BOND COUNSEL
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AMENDED AND RESTATED ISSUING AND PAYING AGENT AGREEMENT

U.S. Bank National Association 
100 Wall Street 
Suite 1600
New York, New York 10005 
Attention: Global Corporate Trust Services

$250,000,000 Maximum 
Principal Amount Outstanding 

From Time to Time 
The City of Los Angeles 

Wastewater System 
Commercial Paper Revenue Notes

Ladies and Gentlemen:

This Amended and Restated Issuing and Paying Agent Agreement dated as of October 1, 
2018 (the “Agreement”) will set forth the understandings reached between you, U.S. Bank 
National Association (the “Issuing and Paying Agent”), and the undersigned, The City of Los 
Angeles, a duly organized municipal corporation and a political subdivision of the State of 
California and a charter city (the “City”) regarding the above-referenced matter and amends and 
restates in its entirety the Amended and Restated Issuing and Paying Agent Agreement, dated as 
of December 1, 2015, by and between the City and the Issuing and Paying Agent. You have 
agreed to act as depositary for the safekeeping of certain notes of the City which may be issued 
and sold in the commercial paper market in one or more Series (the “Commercial Paper Notes”), 
as issuing agent on behalf of the City in connection with the issuance of the Commercial Paper 
Notes described above and as paying agent to undertake certain obligations as described below 
on behalf of the holders of the Commercial Paper Notes.

The Issuing and Paying Agent has previously executed a letter of representations (the 
“Letter of Representations”), which terms shall include the procedures referred to therein with 
the City and The Depository Trust Company (“DTC”) and a certificate agreement (the 
“Certificate Agreement”) with DTC which establishes, among other things, the procedures to be 
followed by the Issuing and Paying Agent in connection with the issuance and custody of 
Commercial Paper Notes in book-entry form.

The Commercial Paper Notes have been and are being issued pursuant to a Wastewater 
System Subordinate Revenue Bonds General Resolution adopted by the City Council of the City 
(the “Council”) on March 26, 1991, as amended and supplemented from time to time in 
accordance with its terms (as so amended and supplemented, the “Subordinate General 
Resolution”). The Commercial Paper Notes shall be issued in a maximum aggregate principal 
amount of $250,000,000 consisting of two series designated as “Tax-Exempt Series A” (the 
“Series A Notes”) and “Taxable Series B” (the “Series B Notes” and each a “Series” of 
Commercial Paper Notes). The Series A Notes shall be further designated by subseries as “Tax- 
Exempt Series A-l” and “Tax-Exempt Series A-2”; and the Series B Notes shall be further
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The Tax-Exemptdesignated by subseries as “Taxable Series B-l” and “Taxable Series B-2.
Series A-l Notes and the Taxable Series B-l Notes (collectively, the “Series A-l and B-l 
Notes”) and the Tax-Exempt Series A-2 Notes and the Taxable Series B-2 Notes (collectively, 
the “Series A-2 and B-2 Notes”) shall be issued in the maximum aggregate principal amounts of 
$100,000,000 and $150,000,000, respectively (each,
Amount”). Terms used in this Agreement and not defined herein shall have the meanings 
assigned to such terms in the Subordinate General Resolution or the applicable Credit 
Agreement.

Maximum Authorized Principal

Appointment of Agent. The City requests that you act, and you hereby agree to 
act, as Issuing and Paying Agent for each Series of Commercial Paper Notes which the City shall 
from time to time deliver or cause to be delivered to you. Each Series of Commercial Paper 
Notes will be substantially in the form provided by DTC. Each Series of Commercial Paper 
Notes will be placed through the Dealers selected by the City, in such allocations as an 
Authorized City Representative (hereinafter defined) shall from time to time notify you. As of 
the date of execution and delivery of this Agreement, the Dealers will be Barclays Capital Inc. 
and Citigroup Global Markets Inc., to each of which the City has initially allocated all of each 
Series of Commercial Paper Notes. At no time will the aggregate principal amount of and 
interest payable upon maturity of such Commercial Paper Notes outstanding exceed 
$272,500,000.00.

1.

Removal and Resignation of Issuing and Paving Agent; Termination of 
Agreement. The City may upon 30 days’ written notice and for any reason, remove you as the 
Issuing and Paying Agent and terminate this Agreement. You or any successor may at any time 
resign and terminate this Agreement by giving at least 60 days’ written notice to the City and 
each related Bank of your (or such successor’s) intention to resign and of the proposed date of 
resignation. Upon your removal by the City or upon receiving notice of resignation from you in 
accordance with the foregoing, the City shall promptly appoint a successor issuing and paying 
agent by an instrument in writing; provided, however, that if the City fails to appoint a successor 
issuing and paying agent within 30 days following receipt of a written notice of resignation, you 
may, at the expense of the City, petition the appropriate court having jurisdiction to appoint a 
successor issuing and paying agent. Such resignation or removal shall take effect on the day a 
successor issuing and paying agent shall have been appointed by the City and such successor 
issuing and paying agent shall have accepted such appointment in writing. The City shall provide 
a copy of such written acceptance to you. Any successor issuing and paying agent shall execute 
a new issuing and paying agent agreement with the City substantially similar to this Agreement.

Upon the effective date of your resignation or removal and termination of this 
Agreement, you shall (i) return to the City or its designee any Commercial Paper Notes then held 
in safekeeping by you according to the City’s written instructions and (ii) deliver any moneys 
and Credit Facilities held by you pursuant to this Agreement to your successor. No such 
termination shall affect the City’s and your responsibilities hereunder arising prior to such 
termination.

2.

Qualifications of Successor Issuing and Paving Agent. Any successor shall be a 
bank or trust company, in good standing duly authorized to exercise trust powers having a 
combined capital (exclusive of borrowed capital) and surplus of at least $100,000,000 and shall

3.

237146105.6



be subject to supervision or examination by a federal or State banking authority. If such bank or 
trust company publishes a report of condition at least annually, pursuant to law or to the 
requirements of any supervising or examining authority above referred to, then for the purposes 
of this paragraph 3 the combined capital and surplus of such bank or trust company shall be 
deemed to be its combined capital and surplus set forth in its most recent report of condition so 
published. Notwithstanding the foregoing, a bank or trust company which does not have a 
combined capital and surplus of at least $100,000,000 may become a successor issuing and 
paying agent hereunder if its obligations hereunder are guaranteed by an affiliate which meets 
the qualifications of a successor issuing and paying agent hereunder and such guaranty is 
acceptable in form and substance to the City.

Merger or Consolidation. Any company into which the Issuing and Paying Agent 
may be merged or converted or with which it may be consolidated or any company resulting 
from any merger, conversion or consolidation to which it shall be a party or any company to 
which the Issuing and Paying Agent may sell or transfer all or substantially all of its corporate 
trust business (provided such company is eligible under paragraph 3 hereof), shall be the 
successor to the Issuing and Paying Agent without the execution or filing of any papers or further 
act. anything herein to the contrary notwithstanding.

4.

Commercial Paper Notes. If Commercial Paper Notes in certificated form are to 
be issued, the City will from time to time furnish you with a supply of Commercial Paper Notes 
of each Series. Pending receipt of instructions pursuant to this Agreement, you hold the 
Commercial Paper Notes of a Series in safekeeping for the account of the City in accordance 
with customary practice. The Commercial Paper Notes of a Series in book-entry form shall be 
represented by one or more master notes which shall be executed by manual or facsimile 
signature by an Authorized City Representative in accordance with the Letter of Representation 
and you shall hold the master notes in safekeeping for the account of DTC in accordance with 
customary practice and the requirements of the Certificate Agreement.

Authorized City Representatives: Signature of Commercial Paper Notes. From 
time to time the City will furnish you with a certificate certifying the incumbency and specimen 
signatures of officers or agents of the City authorized to execute Commercial Paper Notes in one 
or more Series on behalf of the City by manual or facsimile signature and/or to take other action 
hereunder on behalf of the City (each an “Authorized City 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 City Representatives.

You shall 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 Notes, or to determine 
whether any facsimile or manual signature resembles the specimen signature(s) filed with you by 
a duly authorized officer of the City. Any Commercial Paper Note bearing the manual or 
facsimile signature of a person who is an Authorized City Representative on the date such 
signature is affixed shall bind the City after the completion thereof by you notwithstanding that 
such person shall have died or shall have otherwise ceased to hold his office on the date such 
Commercial Paper Note is countersigned, authenticated or delivered to you.

5.

6.
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You agree that at the time of issuance you will countersign the Commercial Paper Notes 
as provided in the Subordinate General Resolution and that Commercial Paper Notes shall not be 
valid until countersigned and authenticated by you.

Completion; Authentication and Delivery of Commercial Paper Notes.7.

Instructions for the issuance of Commercial Paper Notes will be given via an 
issuance system you may utilize (“SPANS Online,” as defined in Section 23 hereof) or other 
electronic transmission (including e-mail), if available, or by telephone, promptly confirmed in 
writing (facsimile) by one or more of the Dealers designated by the City, which Dealers shall be 
acting at the direction of a Designated Representative as defined in the Subordinate General 
Resolution. Instructions may be given by telephone (by a Designated Representative or by a 
Dealer only) or in writing if the system is unavailable or is inoperative. Upon receipt of 
instructions as described in this paragraph, you will withdraw the necessary Commercial Paper 
Note(s) from safekeeping and, in accordance with such instructions, shall cause the issuance of 
such Commercial Paper Notes in the manner set forth in, and take such other actions as are 
required by the Letter of Representations. Nothing in this Agreement shall require the Issuing 
and Paying Agent to purchase any Commercial Paper Notes or expend the Issuing and Paying 
Agent’s own funds for the purchase price of any Commercial Paper Notes.

(a)

Instructions given via SPANS Online must be entered by 1:30 p.m. New York 
time for book-entry issuance, and instructions delivered by telephone or in writing must be 
received by you by 1:00 p.m. New York time, if the Commercial Paper Note(s) are to be 
delivered the same day. Telephone instructions shall be confirmed in writing the same day. The 
instructions for the issuance of Commercial Paper Notes shall include the following information:

(b)

the date of issuance of each such Commercial Paper Notes (which shall be(0
a Business Day);

(ii) the maturity date of each such Commercial Paper Notes (provided that the 
Authorized City Representative shall ensure that such date is a Business Day and that it 
shall not be more than 270 days from the date of issue or the fifteen days prior to the 
Termination Date of such Credit Facility whichever dale is earlier);

the face amount (provided that the Approved Officer shall ensure that such 
face amount is $100,000 or integral multiples of $1,000 in excess thereof) in figures; and

the interest rate and applicable discount or interest amount.

Notwithstanding anything contained in the Subordinate General Resolution, the 
City hereby agrees with the Issuing and Paying Agent not to instruct the Issuing and Paying 
Agent to issue any Commercial Paper Notes of any Series maturing later than (1) with respect to 
the Credit Facility of each Bank, (A) five days prior to the Letter of Credit Expiration Date of 
such Credit Facility or (B) the date of issuance of a Tier One Stop Issuance Instruction, (2) the 
Tier Two Termination Date or the new Tier Two Termination Date, or (3) 270 days from the 
date of authentication and issuance of such Commercial Paper Notes. For purposes of this 
Agreement, the term “Business Day” shall mean any day other than (i) a Saturday, Sunday or 
(ii) a day on which banks in the States of New York or California are required or authorized by

(iii)

(iv)

(c)
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law or executive order to be closed, (iii) a day on which the presentation office of the Bank for 
drawings under the related Credit Facility is required or authorized by law or executive order to 
be closed or (iv) a day on which the New York Stock Exchange is closed.

Continuation of CP Debt Service Fund: Deposit of Proceeds of Sale of the 
Commercial Paper Notes and Proceeds of Drawings under the Credit Facilities; Establishment of 
Costs of Issuance Fund.

8.

You have previously established and maintained and will continue to maintain for 
the benefit of the holders of the Commercial Paper Notes, a fund designated as “The City of Los 
Angeles Wastewater System Commercial Paper Revenue Notes Debt Service Fund” (the “CP 
Debt Service Fund”). The CP Debt Service Fund currently consists of three separate accounts 
designated the “CP Interest Account,” the “CP Principal Account,” and the “CP Matured Note 
Account.” You are hereby directed to establish an account designated the “[new account].” 
Such account is being established for the convenience of the City and is not pledged or 
maintained for the benefit of the holders of the Commercial Paper Notes or any other person. 
Within such [new account] the City may from time to time deposit funds, which shall be

] or held in cash at the direction of

(a)

invested at the written direction of the City in [ 
the City.

“You are hereby directed to establish an additional account designated the “CP Bank 
Payment Account,” and within each of the CP Interest Account, the CP Principal Account, the 
CP Matured Note Account and the CP Bank Payment Account a separate subaccount (a 
“Subaccount”) for each subseries of Commercial Paper Notes. Moneys held in any Subaccount 
shall not be commingled with moneys held in any other Subaccount.

You shall deposit into the CP Interest Subaccount and the CP Principal 
Subaccount, respectively, for a subseries the proceeds of each Drawing under a Credit Facility 
received from the related Bank that is to be used to pay interest and principal, respectively, on 
the Commercial Paper Notes of such subseries. Such money shall be held uninvested. On or 
before 2:00 p.m. New York City time (i) on each day which Commercial Paper Notes of a 
subseries mature, the Issuing and Paying Agent shall withdraw from the [new account] or the 
City shall deposit with the Issuing and Paying Agent pursuant to prior written instructions from 
the City in immediately available funds for deposit into the CP Bank Payment Subaccount for a 
subseries: (A) the proceeds of the issuance of Commercial Paper Notes of such subseries on each 
day of issuance; and (B) any other amounts received from or on behalf of the City for the 
purpose of reimbursing the Bank(s) for all amounts drawn or to be drawn under a Credit Facility 
to pay principal of or interest on the Commercial Paper Notes of any subseries, and (ii) on each 
day on which any Other Obligations owing to a Bank are due under the related Credit 
Agreement, an amount sufficient to pay in full such Other Obligations as specified in writing by 
the City to you. Amounts in each CP Principal Subaccount of a subseries shall be withdrawn by 
you to pay the principal of Commercial Paper Notes of such subseries as they mature or, if the 
Commercial Paper Notes of a subseries are not timely presented, to transfer to the CP Matured 
Notes Subaccount of such subseries for payment of such notes when presented, as provided 
under this Agreement. Amounts in the CP Interest Subaccount of a subseries shall be used to pay 
interest on maturing Commercial Paper Notes of such subseries and, with respect to Commercial 
Paper Notes of a subseries not timely presented for payment, to transfer the amount of interest

(b)
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due thereon to the CP Matured Notes Subaccount of such sub series for payment on such notes 
when presented. Amounts in each CP Bank Payment Subaccount shall be withdrawn and be used 
to reimburse the related Bank for drawings made to pay principal of, or interest on, the related 
Commercial Paper Notes, and to pay all Other Obligations owed to a Bank under the related 
Credit Agreement, as applicable.

You are directed to hold and you hereby agree to hold the CP Interest Subaccount 
for the payment of the Commercial Paper Notes of a subseries and the CP Principal Subaccount 
of such subseries for the payment of the Commercial Paper Notes of the related subseries to be 
applied as provided in the immediately preceding paragraph and the CP Bank. Payment 
Subaccount of such subseries for the payment to the related Bank to be applied as provided in the 
immediately preceding paragraph. Drawings related to such subseries made under a Credit 
Facility are pledged to the payment of Commercial Paper Notes of the related subseries and 
shall, while held in the CP Principal Subaccount or CP Interest Subaccount of such subseries, be 
pledged to secure the Commercial Paper Notes of such subseries. The fees and expenses of the 
Issuing and Paying Agent shall be paid by the City from the CP Construction Fund, SCM Fund 
or other moneys available for such payments and shall not be paid from the CP Debt Service 
Fund and such fees and expenses of the Issuing and Paying Agent shall not constitute a lien on or 
be entitled to any security from the CP Debt Service Fund.

(c)

Any amounts held in the CP Matured Notes Subaccount for a subseries shall be 
held solely for the payment of Commercial Paper Notes of such subseries which have matured 
and not been presented for payment and shall be held uninvested.

You are directed to establish and maintain a separate segregated fund designated 
as the “Costs of Issuance Fund” to be administered in accordance with this Section 8(e). You are 
hereby directed to deposit in the Costs of Issuance Fund such amounts as shall be directed by an 
Authorized City Representative and received from the City. You shall disburse moneys in the 
Costs of Issuance Fund only upon a requisition, substantially in the form set forth in Exhibit B 
hereto, signed by an Authorized City Representative setting forth the amounts to be disbursed for 
payment or reimbursement of costs of issuance of the Commercial Paper Notes (the “Costs of 
Issuance”) and the name of the person or persons to whom said amounts are due, stating that the 
amounts to be disbursed are for Costs of Issuance properly chargeable to the Costs of Issuance 
Fund and that such amounts have not been the subject of previous requisition. Upon the filing 
with Paying Agent of a certificate stating that all of the Costs of Issuance have been paid, as 
applicable, Paying Agent shall, upon written instructions of the City, withdraw all remaining 
moneys in the Costs of Issuance Fund and transfer or apply such amount to or at the direction of 
the City, free and clear of any lien of the Subordinate General Resolution, and shall close the 
Costs of Issuance Fund.

(d)

(e)

Payment of Matured Commercial Paper Notes. On each day that any Commercial 
Paper Notes of a subseries are scheduled to mature, the City shall provide to you sufficient funds 
from which to pay the maturing Commercial Paper Notes of such subseries and the interest 
thereon which shall be paid from Drawings under the related Credit Facilities. When any 
matured Commercial Paper Note of a subseries is presented to you for payment by the holder 
thereof, payment shall be made from and charged to the CP Principal Subaccount and the CP 
Interest Subaccount of such subseries to the extent of the applicable principal and interest due on

9.
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such maturing Commercial Paper Notes; except that Commercial Paper Notes of a subseries 
which are not timely presented and for which funds have been credited to the related CP Matured 
Notes Subaccount shall be paid from such subaccount. Commercial Paper Notes presented to 
you for payment by 3:00 p.m. New York time on a Business Day shall be paid on that day to the 
extent of funds available for such purpose.

10. Reliance on Instructions. You shall incur no liability to the City in acting 
hereunder upon telephonic or other instructions contemplated hereby which the recipient thereof 
believes in good faith to have been given by an Authorized City Representative, Designated 
Representative or authorized Dealer representative, as the case may be. Instructions submitted by 
SPANS Online shall be the equivalent of duly authorized written instructions upon which Issuing 
and Paying Agent may conclusively rely. In the event a discrepancy exists between the 
telephonic instructions given by the City and as recorded and understood by you, your 
understanding will be deemed the controlling and proper instructions.

Cancellation of Commercial Paper Notes. After payment of any matured 
Commercial Paper Notes of any subseries, the Issuing and Paying Agent will update its records 
to reflect the base amount of Commercial Paper Notes of such subseries outstanding in 
accordance with the Letter of Representations. Promptly upon the written request of the City, 
you agree to cancel and return to the City all unissued Commercial Paper Notes of a subseries in 
your possession at the time of such request.

11.

Representations and Warranties of the City. Each instruction on the date it is 
given to you in accordance with paragraph 7 hereof whether given directly by a Designated 
Representative or through a Dealer shall constitute a representation and warranty to you and the 
holders of the Commercial Paper Notes by the City that:

the issuance and delivery of the Commercial Paper Notes have been duly 
and validly authorized by the City;

that the Commercial Paper Notes, when completed, countersigned and 
delivered pursuant hereto, will constitute the legal, valid and binding obligations of the
City;

12.

(i)

(ii)

(iii) your appointment to act for the City hereunder has been duly authorized 
by all necessary action of the City;

the City has, and at all relevant times has had, all necessary power and 
authority to execute, deliver and perform this Agreement and to issue the Commercial 
Paper Notes;

(iv)

all action on the part of the City which is required (A) for the authorization 
of the issuance of the Commercial Paper Notes and (B) for the authorization, execution, 
delivery and performance of this Agreement and the issuance of the Commercial Paper 
Notes do not require the approval or consent of any holder or trustee of any indebtedness 
or obligations of the City;

(v)

the related Credit Facility is in full force and effect;(vi)
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(vii) after the issuance of such Commercial Paper Notes and the application of 
the proceeds thereof, the aggregate principal amount of and interest payable upon 
maturity of the Series A-l and B-l Notes will not exceed $109,000,000.00 and the 
aggregate principal amount of and interest payable upon maturity of the Series A-2 and 
B-2 Notes will not exceed $163,500,000.00;

(viii) and no default or event of default has occurred or is continuing hereunder 
and each representation and warranty of the City hereunder is true and correct in all 
material respects on and as of such date; No Stop Issuance Instruction, Final Drawing 
Notice, Tier One Stop Issuance Instruction or Tier One Final Drawing Notice has been 
received from the Bank;

the interest rate borne by the Commercial Paper Notes to be delivered does 
not exceed 12% per annum or any lower legal interest rate then applicable to such 
Commercial Paper Notes;

(ix)

the facts, estimates, circumstances and representations set forth or made 
(as the case may be) in the Tax Certificate continue to exist and are reaffirmed;

(x)

the Commercial Paper Notes mature not more than 270 days after their 
respective issuance dates, and in no event later than 15 days prior to the Termination Date 
of the Credit Facility; and

(xi)

(xii)
respect to the validity of the Commercial Paper Notes and the tax treatment of the interest 
thereof delivered with respect to the Commercial Paper Notes has been revised or 
withdrawn or, if any such revisions or withdrawal has occurred, the revised opinion or a 
substitute opinion acceptable to the Dealer or Dealers to whom the Notes are to be 
delivered has been delivered.

the City has not been notified by Bond Counsel that its opinion with

Compliance With Subordinate General Resolution. You agree to accept, 
undertake and perform all of the duties and obligations set forth and imposed upon the Issuing 
and Paying Agent and the Authenticating Agent under the Subordinate General Resolution and, 
in addition, you agree:

13.

to hold all sums held by you for the payment of the principal of or interest on 
Commercial Paper Notes until such sums shall be paid to such holders or the related Banks or 
otherwise disposed of as provided in the Subordinate General Resolution;

(a)

to keep such books and records as shall be consistent with prudent industry 
practice and to make sueh books and records available for inspection, including sending copies 
of such books and records so requested for inspection in writing, by the City and the Banks on 
each Business Day during reasonable business hours;

notwithstanding anything to the contrary contained in this Agreement, the Letter 
of Representations and the Certificate Agreement, you shall not issue any Commercial Paper 
Notes of any subseries following receipt by you of (i) written notice from a Designated 
Representative or a Tier One Stop Issuance Instruction or a Final Drawing Notice (each as

(b)

(c)
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defined in the related Credit Agreement) from the related Bank until such time as you receive 
subsequent written notice from a Designated Representative or the applicable Bank revoking 
such notice or Stop Issuance Instruction or Final Drawing Notice, as applicable, or (ii) if such 
Commercial Paper Notes are Series A Notes, written notice from Bond Counsel that its opinion 
regarding exclusion of interest on the Commercial Paper Notes of such subseries from gross 
income for federal tax purposes of the holders thereof is being withdrawn; and

you shall not issue any Commercial Paper Notes if such issuance would result in 
the aggregate principal amount of and interest payable upon maturity of the Series A-l and B-l 
Notes or the Series A-2 and B-2 Notes, respectively, would exceed the respective Stated Amount 
under the related Credit Facility.

(d)

If the Issuing and Paying Agent shall receive from a Bank, a Tier One Stop Issuance 
Instruction or a Tier One Final Drawing Notice, as applicable, the Issuing and Paying Agent 
shall not thereafter issue or deliver any related Commercial Paper Notes supported by such 
Bank’s Credit Facility, notwithstanding any contrary instructions the Issuing and Paying Agent 
receives from a Designated Representative or a Dealer and the Issuing and Paying Agent may 
resume issuing related Commercial Paper Notes only if such Tier One Stop Issuance Instruction 
from a Bank or a Tier One Final Drawing Notice, as applicable, is withdrawn in writing by the 
related Bank. You shall immediately give notice to the City and the Dealers of the receipt of a 
Tier One Stop Issuance Instruction or a Tier One Final Drawing Notice, as applicable, from a 
Bank. A Stop Issuance Instruction shall not be effective until received by the Issuing and Paying 
Agent. No further authentication or delivery of related Commercial Paper Notes shall be made 
after the effective date of the Tier One Stop Issuance Instruction until such time as the applicable 
Bank shall have rescinded such instructions by a notice in writing to the Issuing and Paying 
Agent.

Notwithstanding anything herein to the contrary, upon the Issuing and Paying Agent’s 
receipt from a Bank of any Stop Issuance Instruction or Final Drawing Notice (as each such term 
is defined in the related Credit Agreement) from a Bank, the Issuing and Paying Agent shall 
follow the instructions set forth in such notice, including (i) ceasing to authenticate and issue 
related Commercial Paper Notes of such Series or Subseries on the date set forth in such Stop 
Issuance Instruction or Final Drawing Notice, as applicable, and (ii) before the Termination Date 
of the applicable Credit Facility, immediately making the related final drawing under the Credit 
Facility to provide for the payment of principal of and interest on the Commercial Paper Notes of 
such Series or Subseries issued in accordance with the Commercial Paper Program that are 
outstanding and are maturing or arc to mature after receipt of such Stop Issuance Instruction or 
Final Drawing Notice. Notwithstanding anything herein to the contrary, the instructions 
contained in this paragraph are irrevocable and may not be revoked, rescinded, altered or 
modified by the City for so long as the related Credit Facility remains in effect, unless the City 
and the provider of the Credit Facility jointly agree.

Immediately upon receipt of a Tier One Final Drawing Notice, the Issuing and Paying 
Agent shall present all required drawing certificates and accompanying documentation, if 
required, to the related Bank and demand payment be made immediately and directly to the 
Issuing and Paying Agent under the related Credit Facility of an amount sufficient to pay the 
entire amount of principal of the then outstanding related Commercial Paper Notes supported by
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such Credit Facility and the interest due on such Commercial Paper Notes on the applicable 
maturity date(s).

Immediately upon receipt of a Tier Two Termination Notice, but in any event no later 
than the Business Day prior to the earlier of (a) the Tier Two Termination Date and (b) the New 
Tier Two Termination Date, if any, the Issuing and Paying Agent shall present all required 
drawing certificates and accompanying documentation, if required, to the related Bank and 
demand payment be made on the Tier Two Termination Date or New Tier Two Termination 
Date, as applicable, immediately and directly to the Issuing and Paying Agent under the related 
Credit Facility of an amount sufficient to pay the entire amount of principal of the then 
outstanding Commercial Paper Notes supported by such Credit Facility and the interest due on 
such related Commercial Paper Notes on the applicable maturity date(s) of the then outstanding 
Commercial Paper Notes.

Such final drawing amounts shall be deposited into the related CP Principal Subaccount 
and CP Interest Subaccount of the CP Debt Service Fund, shall not be commingled with any 
other funds and shall be held uninvested until used to pay the principal of and interest on the 
related Commercial Paper Notes of such Series or Subseries upon proper presentation thereof at 
maturity.

For purposes of determining the principal amount of Commercial Paper Notes which may 
be delivered by the Issuing and Paying Agent under the limitations set forth in the preceding 
paragraphs of this paragraph 13, the Issuing and Paying Agent shall, on each day that 
Commercial Paper Notes are to be delivered, in trust for the benefit of the holders of the 
Commercial Paper Notes and the Banks, verify that, following delivery of the Commercial Paper 
Notes to be issued on such date, the aggregate principal amount of the Series A-l and B-l Notes 
or the Series A-2 and B-2 Notes, as applicable, which will be Outstanding will not exceed the 
Maximum Authorized Principal Amount and the aggregate amount of interest due at maturity on 
the outstanding Series A-l and B-l Notes and the aggregate amount of interest due at maturity 
on the outstanding the Series A-2 and B-2 Notes, as applicable, will not exceed in either case, 
$9,000,000. For purposes of calculating unpaid Advances under the related Credit Agreement, 
the Issuing and Paying Agent shall assume that all Advances under the Credit Agreement remain 
unreimbursed except to the extent the reimbursement was made by the Issuing and Paying Agent 
from the CP Debt Service Fund and the Issuing and Paying Agent has not received notice from 
the related Bank that an Event of Default (as defined under the related Credit Agreement) has 
occurred and is continuing.

Liability. Neither you nor your officers, employees or agents shall be liable for 
any act or omission hereunder, except in the case of negligence or willful misconduct as 
described in paragraph 15 herein. Your duties and obligations and those of your officers and 
employees shall be determined by the express provisions of this Agreement, the Letter of 
Representations and Certificate Agreement (including the documents referred to therein), and 
such duties and obligations as are specifically set forth herein and therein, and no implied 
covenants shall be read into any such document against your or your officers, employees or 
agents. Neither you nor your officers, employees or agents shall be required to ascertain whether 
any issuance or sale of Commercial Paper Note(s) (or any amendment or termination of this 
Agreement) has been duly authorized or is in compliance with any other agreement to which the

14.
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City is a party (whether or not you are a party to such other agreement) except as specifically set 
forth herein.

Indemnity. The City hereby agrees to indemnify and hold you, your employees 
and any of your officers and agents harmless, from and against, and you, your officers, 
employees and agents, shall not be liable for, any and all losses, liabilities (including liabilities 
for penalties), actions, suits, judgments, demands, damages, costs and expenses of any nature 
(including, without limitation, interest and attorneys’ fees, expenses, and the allocable costs of 
in-house legal services) arising out of or resulting from the exercise of your rights and/or the 
performance of your duties (or those of your officers, agents and employees) hereunder; 
provided, however, that the City shall not be liable to indemnify or pay you with respect to any 
loss, liability, action, suit, judgment, demand, damage, cost or expense that results from or is 
attributable to your negligence or willful misconduct or that of your officers or employees as 
determined by a court of competent jurisdiction. The foregoing indemnity includes, but is not 
limited to, any action taken or omitted to be taken by you upon telex, telephonic or other 
electronically transmitted instructions (authorized herein) received by you from, or believed by 
you in good faith to have been given by, the proper person or persons. For avoidance of doubt, 
the Issuing and Paying Agent hereby acknowledges that no further indemnity shall be required as 
a condition precedent to the Issuing and Paying Agent making any Drawing under a Credit 
Facility in accordance with the terms of the Subordinate General Resolution and the related 
Credit Facility. The provisions of this paragraph 15 shall survive (i) your resignation or removal 
hereunder and (ii) the termination of this Agreement.

Notices: Addresses, (a) All communications by or on behalf of the City or the 
Dealers, by telephone or otherwise, relating to the completion, delivery or payment of the 
Commercial Paper Note(s) arc to be directed to your Commercial Paper Issuance Unit of the 
Global Corporate Trust Services department (or such other department or division which you 
shall specify in writing to the City or the Dealers). The City will send all Commercial Paper 
Notes to be completed and delivered by you to your Commercial Paper Issuance Unit of the 
Global Corporate Trust Sendees department (or such other department or division as you shall 
specify in writing to the City), initially at the address set forth below. You will advise the City 
and the Dealers from time to time of the individuals generally responsible for the administration 
of this Agreement and will from time to time certify incumbency and specimen signatures of 
officers or employees authorized to countersign Commercial Paper Notes and will supply a list 
of employees authorized to received telephone instructions.

15,

16.

U.S. Bank National Association
100 Wall Street, 16th Floor 
New York, New York 10005 
Attention: Commercial Paper Operations
Telephone:
Facsimile:
Email:

(212) 951-8508 
(212) 509-4529 
mmi.processing@usbank.com
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Notices and other communications hereunder shall (except to the extent otherwise 
expressly provided) be in writing and shall be addressed as follows, or to such other address as 
the party receiving such notice shall have previously specified to the party sending such notice:

(b)

if to the City at:

The City of Los Angeles
Office of the City Administrative Officer
Room 1500
City Hall East
200 North Main Street
Los Angeles, California 90012
Attention: Debt Management Group
Telephone: (213) 473-7500
Facsimile: (213) 473-7540
E-mail: cao.debt@lacitv.org

if to you at:

U.S. Bank National Association 
100 Wali Street 
Suite 1600
New York, New York 10005
Attention: Global Corporate Trust Services-Commercial Paper Administration 
Telephone: (212) 361-6151 
Facsimile: (212) 361-6153

if to the Dealers, at the address specified in the respective Dealer Agreement as in effect from 
time to time.

The notice addresses for the Dealers serving in such capacity as of the date of execution 
and delivery of this Agreement arc:

Barclays Capital Inc.
745 Seventh Avenue, 2nd Floor
New York, New York 10019
Attention: Public Finance - Short Term Products
Telephone: (212) 526-2093
Facsimile: (646) 758-1905

Citigroup Global Markets Inc.
390 Greenwich Street, 2nd Floor
New York, New York 10013
Attn: Manager, Short Term Finance Group
Telephone: (212)723-5688
Facsimile: (212) 723-8809
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if to the Banks, at the addresses specified in the respective Credit Facility.

The notice addresses for the Banks as of the date of execution and delivery of this 
Agreement are:

Series A-l and B-l Notes:

with respect to Drawings under the Credit Facility:

Barclays Bank PLC 
745 Seventh Avenue
New York, New York 10019 
Attention:
Telephone:
Facsimile:

Letter of Credit Department 
(201) 499-2081 or (201) 499-6388 
(212)412-5011

With respect to credit matters:

Barclays Bank PLC 
745 Seventh Avenue, 19th Floor 
Newr York, New York 10019 
Attention:
Telephone:
Facsimile:

James Saakvitne 
(212) 528-1053 
(917) 265-1353

Series A-2 and B-2 Notes:
to the Bank with respect 
to credit matters:

The Toronto-Dominion Bank, NY Branch 
c/o TD Securities (USA) LLC 
31 West 52nd Street 
New York, New York 10019 
Attention:
Telephone:
Facsimile:
Email: karima.omar@tdsecurities.com/ 

chi un .ng@tdsecuritics .com

Karima Omar/Chiun Ng 
(212) 827-7732/(212) 827-7566 
(212) 827-7244

to the Bank, with respect 
to Drawings under the 
Letter of Credit:

The Toronto-Dominion Bank
222 Bay Street
E&Y Tower 15th Floor Toronto Ontario M5K 1A2 
Attention:
Telephone:
Facsimile:

Vlad Penchuk / Christine Kim 
(416) 307 0529/(416) 982-8748 
(416)982 8619 

Email: Volodymyr.Penchuk@tdsecurities.com 
Christine.Kim@tdsecurities.com 

Please send all notifications to:
TDSINotices@tdsecurities.com
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The City shall provide notice to the rating agencies upon any of the following events: 
(i) any change to the Issuing and Paying Agent Agreement; (ii) any change to the program 
documents; (iii) no Commercial Paper Notes remain outstanding; or (iv) any expiration, 
termination, substitution or extension of any Credit Facility. Notices and other communications 
under this subsection shall (except to the extent otherwise expressly provided) be in writing and 
shall be addressed as follows, or to such other address as the party receiving such notice shall 
have previously specified to the party sending such notice:

S&P Global Ratings
55 Water Street, 38th Floor
New York, New York 10041
Attn: Public Finance Structured Group
Telephone: (415) 371-5020
Facsimile: (415) 371-5090
E-mail: pubfm_structured@spglobal.com

Fitch Ratings, Inc.
33 Whitehall Street
New York, New York 10004
Attn: Public Finance Department - Municipal Structured Finance 
Telephone: (212) 908-0500 
Facsimile: (212) 480-4421

Notices shall be deemed delivered when received at the addresses specified above. For purposes 
of this paragraph, “when received” shall mean actual receipt (i) of an electronic communication 
by telecopier, electronic mail or SPANS Online pursuant to this Agreement; (ii) of an oral 
communication by any person answering the telephone at your office specified in 
subparagraph 16(b) hereof and otherwise at the office of the individual or department specified 
in or pursuant to this Agreement; or (iii) of a written communication hand delivered by a national 
overnight courier or delivery service, or by first class, certified or registered mail, return receipt 
requested at the office specified in or pursuant to this Agreement.

Additional Information. Upon the reasonable request of the City given at any 
time and from time to time, you shall promptly provide the City with information with respect to 
the Commercial Paper Note(s) issued and paid hereunder. Such request shall be in written form 
and shall include the principal amount, date of issue, number of days, maturity date and rate and 
amount of interest of each Commercial Paper Note which has been issued or paid by you and for 
which the request is being made. You and the City shall 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.

17.

Integration. This Agreement contains the entire understanding of the parties 
hereto with respect to the subject matter contained herein and supersedes and cancels any and all 
prior agreements, representations or statements, written or oral, of either party with respect 
hereto.

18.
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19. Benefit of Agreement. This Agreement is solely for the benefit of the parties 
hereto, and no other person shall acquire or have any right under or by virtue hereof; provided, 
however, that each Bank shall be a third party beneficiary of this Agreement.

20. GOVERNING LAW. THIS AGREEMENT IS TO BE DELIVERED AND 
PERFORMED IN, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE 
WITH, AND THE RIGHTS OF THE PARTIES SHALL BE GOVERNED BY, THE LAW OF 
THE STATE OF CALIFORNIA.

21. You shall, receive fees from the City for acting as Issuing and PayingFees.
Agent in accordance with Exhibit A hereto.

SPANS Online. The City and each Authorized Representative may use the U.S. 
Bank Securities Processing Automated Notes System Online (“SPANS Online”) instruction and 
reporting communication service to transmit instructions to the Issuing and Paying Agent or 
obtain reports with respect to the Commercial Paper Notes. The City may, by separate agreement 
between the City and one or more of its Authorized City Representatives, authorize the 
Authorized City Representative to directly access SPANS Online for the purposes of transmitting 
instructions to the Issuing and Paying Agent or obtaining reports with respect to the Commercial 
Paper Notes. The City acknowledges that (i) some or all of the services utilized in connection 
with SPANS Online are furnished by SS&C Technologies, Inc. (“SS&C”), (ii) SPANS Online is 
provided to the City “AS IS” without warranties or representations of any kind whatsoever, and 
(iii) SPANS Online is proprietary and confidential property disclosed to the City in confidence 
and may be utilized only on the SPANS Online Terms and Conditions as set forth in the SPANS 
Online website and for purposes set forth in this Agreement.

To permit the use of SPANS Online to transmit instructions and/or obtain reports with 
respect to the Commercial Paper Notes, the Issuing and Paying Agent will supply the City with a 
customer identification number and initial passwords. The City may thereafter change its 
passwords directly through SPANS Online. The City will keep all information relating to its 
identification number and passwords strictly confidential and will be responsible for the 
maintenance of adequate security over its customer identification number and passwords. 
Instructions transmitted over SPANS Online and received by the pursuant to this Agreement 
shall be deemed conclusive evidence that such instructions are correct and complete and that the 
issuance or redemption of the Commercial Paper Notes directed thereby has been duly 
authorized by the City.

22.

The Issuing and Paying Agent shall make available to the City and each Bank via SPANS 
Online such information regarding the trades, maturities, principal amounts and interest rates for 
the Commercial Paper Notes, and covering such time periods, as may be reasonably requested by 
any Bank or the City from time to time.

Counterparts. This Agreement may be signed in several counterparts. Each will 
be an original but all of them together constitute the same instrument. This Agreement may be 
delivered by the exchange of signed signature pages by facsimile transmission or by email with a 
pdf copy or other replicating image attached, and any printed or copied version of any signature

23.
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page so delivered shall have the same force and effect as an originally signed version of such 
signature page.

[Remainder of page intentionally left blank.]

Please indicate your agreement with and acceptance of the foregoing terms and 
provisions by signing the counterpart of this letter enclosed herewith and returning it to the City.

CITY OF LOS ANGELES

By:
Title:

Approved as to Form:

MICHAEL N. FEUER, City Attorney

By:
Deputy City Attorney

Agreed to and accepted as of the 1st day of October, 2018.

U.S. BANK NATIONAL ASSOCIATION, 
as Issuing and Paying Agent

By:
Title:
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Exhibit A

Schedule of Fees for Services as Issuing and Paying Agent
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Exhibit B

FORM OF WRITTEN REQUISITION

Wastewater No.

City of Los Angeles 
Wastewater System, 

Commercial Paper Revenue Notes

REQUISITION FOR COSTS OF ISSUANCE

Account No.

The undersigned Authorized City Representative hereby states and certifies that:

U.S. Bank National Association, as paying agent (the “Paying Agent”) under that 
certain Amended and Restated Issuing and Paying Agent Agreement (the “Paying Agent 
Agreement”), dated as of October 1, 2018, by and between the City of Los Angeles (the “City”) 
and the Paying Agent, is hereby requested to pay the payees from the Costs of Issuance Fund 
established under the Paying Agent Agreement or to the City for payment by the City to the 
person, firm or corporation designated below as “Payee” the sum set forth opposite such 
designation, in payment or reimbursement of a portion of the Costs of Issuance, for the purposes 
listed below:

(0

Payee Purpose/Contract Amount

the amounts to be disbursed hereunder constitute a Cost of Issuance and said 
amounts arc required to be disbursed pursuant to a contract entered into therefor by or on behalf 
of the City, or were necessarily and reasonably incurred and said amounts are not being paid in 
advance of the time, if any, fixed for payment;

(ii)

(iii)
Requisition;

no amounts as set forth in this Requisition will be included in any other

the amounts remaining in the Costs of Issuance Fund will, after payment of the 
amounts set forth above, be sufficient to pay all remaining Costs of Issuance as currently 
estimated; and

(iv)
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the total amount to be paid under this requisition is $ 
amount shall be paid to the payees indicated in paragraph (i) above.

(v) and such

CITY OF LOS ANGELES

By:
Authorized City Representative

Date:
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