R. 81-634
(REVISED)

RESOLUTION NO.R’ 253048

RESOLUTION CONCERNING THE ISSUANCE OF

REVENUE BONDS TO FINANCE THE EXPANSION NOV 3 1880
AND RENOVATION PROGRAM OF CHILDREN'S

HOSPITAL--SAN DIEGO.

WHEREAS, The City of San Diego (the "City") is a muni-
cipal corporation and charter city duly organized and existing
under a freeholcders' charter pursuant to which the City has
the right and power to make and enforce all laws and regula-
tions in respect to municipal affairs and certain other matters
in accordance with and as more particularly provided in Sec-
tions 3, 53 and 7 of Article XI of the Constitution of the State
of California and Section 2 of the Charter of the City (the
"Charter™); and

WHEREAS, the Cityv Council of the City acting under and

ie)

ursuant t©o the powers reserved to the City under Sections 3,

"Gf Article XI of the Constitution of the State of

wn
o]
~

an

O

cornia and Section 2 of the Charter, has enacted the City

L)

ali

cf Sarn Diego Health Facility Revenue Bond Law, constituting

-

wrticle 7 of Chapter IV of the San Diego Municipal Code {(the

;4

b

w"}, establishing a program and procedure for the authori-
zation, sale andéd issvance of revenue bonds by the City for

the purpose, inter alia, of providing financing for health

th

acilities; and

WHEREAS, in connection with its expansion and renovation
program {the "Project®™), Children's Hospital--San Diego
{(the 'Bcspital‘s has reguested the financial assistance of

the City and has presented to the City a description of the
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Project (including a statement of estimated cost), all as
more fully set forth in a report prepared by Amherst Associates,
Inc., on file in the office of the City Clerk as Document

No. RR~ 253648 - 3 and

WHEREAS, the City desires to assist the Hospital in the

financing of the Project; and

WHEREAS, the City deems it necessary and essential and a
proper public purpose that the Project be financed at the
earliest practicable date, the Hospital requires satisfactory
assurance from tne City that the proceeds of the sale of bonds
of the City will be made available to assist in the financing
of the Préject, and the City requires satisfactory assurance
from the Hospital that certain costs of issuing such bonds will
bevpaid by the Hospital and that the Hospital, as part of the
consideration for such financial assistance, will provide
certain health services for and within the City during the
term of such bonds; NOW, THEREFORE,

BE IT RESOLVED, by the Ccuncil of The City of San Diego,
as follows:

l; The City shall proceed to prepare, or cause to be
prepared, the documentation necessary for the City to issue,
at one time or from time to time, an acgregate of not to
exceed $15,000,000 principal amount of hospital revenue bonds
of the City (the "Bonds®™) to finance the Project; provided
~that, prior to commencing such preparation, the City and the
Hospital shall have entered into a letter agreement in the

form attached hereto as "Exhibit A."

-2- | Q- 253048
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2. The Bonds shall be payable solely from the revenues
to be received by the City pursuant to a loan or other
agreement (s) to be entered into by the City and the Hospital
in connection with the financing of the Project, and shall
rot be deemed to constitute a debt or liability of the City
under any constitutional, charter or statutory debt limita-
tion. Neither the faith and credit nor the taxing power of
the City shall be pledged to be payment of the principal of
or interest on the Bonds.

3. 1Issuance of the Bonds shall be subject to the condi-
tions and provisions of the attached letter agréement author-
ized by paragraph 1 and the following: (a) the City and the
Hospital shall have first agreed to nutually acceptable terms
for the Bonds and the sale and delivery thereof and mutually
acceptable terms and conditions for the loan or other agree~
ment(s) for the financing of the Project, and (b) all reguisite
goverrnmental approvals shall have first been obtained.

4. Orrick, Herrington & Sutcliffe.is hereby designated
bond counsel to the City in accordance with the terms of their
proposal dated October 9, 1980, a copy ¢f which is attached
heretc as "Exhibit B"; provided, however, as a condition
prececdent Children's Hospital--San Diego has executed the
letter agreement authorized by paragraph 1 above.

5. Merrill Lvnch White Weld Capital Markets Group is

hereby designated underwriter of the Bonds for the City in

-3- - R-253048
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accordance with the terms of its proposal dated OJtober 13,
1980, a copy of which is attached hereto as "Exhibit C"; pro-
vided, however, as a condition precedent Children's Hospital--
San Diego has executed the letter agreement authorized by
paragraph 1 above.

6. The City Manager be and he is hereby authorized to
signify the City's agreement to the foregoing by executing,
for and on behalf of the City, the foregoing instruments, copies
of which are attached hereto as "Exhibits A, B and C."

7. This resoliution shall take effect immediately upon

its passage.

APPROVED: JOHN W. WITT, City Attorney

<t & Swatt™

Stuart H. Swett
Chief Deputy City Attorney

SHS:rc:502.1.6
18/28/868 REVISED 10/31/80
Or.Dept.: City Manager

R~ 2'5'3@48'
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EXHIBIT A

THE CITY OF

SAN DIEGO

CITY ADMINISTRATION BUILDING » 202 C STREET « SAN DIEGO, CALIF. 92101

OFFICE OF THE

CITY MANAGER October 28, 1980
2236-56363

Children's Hospital - San Diego
B00l Frost Street
San Diego, CA 892123

Re: Children's Hospital ~ San Diego
Expansicn and Renovation Program

Ladies ané Gentlemen:

The purpose of this letter is to set forth certain terms and condi-
tions under which the City of San Diego (the "City") will assist in
the financing of your expansion and renovation program (the "Project")
as reguested by your Chief Executive Officer, Blair L. Sadler, in
discussions with City staff members.

The City intends to enter into agreements with the law firm of
Orricx, Herrington & Sutcliffe as bond counsel, and Merrill Lynch
White Weld Capital Markets Group as underwriter, to advise and assist
the City in the sale of bonds (the "Bonds”") for the financing of the
Project. ©Said agreements are in the form of letters from Orrick,
Eerringteon & Sutcliffe anéd Merrill Lynch White Weld Capital Markets
Group tc both ycurself and the City, copies of which are enclosed
herewith. v sicning and returning a copy of said letter agreements
as well as the encloseé copy of this letter, you hereby agree to the
focllowing con behalf of Children's Hospital - San Diego (the “Hospital®™):

1
s engaced by the Hospital or by the City in connection with the
issuance cf the Bonés, bond printing and other printing costs, publi-~
cation costs and costs incurred in order to obtain ratings for the
Bonds. Such costs may be paid from proceeds of the Bonds. In the
event that Bonds are not issued for any reason, the Hospital agrees
to assume the City's obligations, if any, for payment of such costs.

2. The Hospital agrees to pay the cost of preparation of any

studies, reports o: other documents necessary to be prepared by or
for the City to comply with the California Environmental Quality Act.

12 253048
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LAHIBIT A
-2-

3. The Hospital agrees to pay any and all costs incurred by the
City in connection with any legal action challenging the issuance or
validity of the Bonds or use of the proceeds thereof.

4. The Hospital shall have the right to approve any contract
not attached hereto which the City proposes to execute and for pay-
ments under which the Hospital will be responsible pursuant to this
letter agreement.

The City acrees to proceed, and to direct the aforementioned bond
counsel ancé underwriter to proceed, with the planning and preparation
cZ the necessary proceedings for the offering of the Bonds for sale to
finance the Project. The Hospital understands and agrees that this
letter agreement does not exempt it from any reguirements of the City,
or any department or agency thereof or other governmental body, that
would applv in the absence of the proposed Bond financing, and compli-
ance with such reguirements is an express precondition to the issuance
of the Bonds by the City.

The Heospital further understands and agrees that the issuance of
any Bonds by City is contingent upon an agreement between the City
ar.d Hospital on the following:

. The form ané kinds of security which will secure the Hospital's
e ise to pay on behalf of the City all principal and interest on

the Bonds, whether mortgage, deed of trust, negative pledge, or without
limit

:
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2. The form arnd kinds of health services which the hospital will
cerform on behalf of and at no cost to the City for the full term of
the Bonds.

13
.

(S

The Eospital also urnderstands and agrees that the City is in no
way cbligated lecally, morally or otherwise to proceed with the issuance
cf Bonds until the City Council is satisfied with all the terms and
£ the sale thereof and is satisfied that such sale is in

conditionsg of

the best interests of the City. 1If for any reason, Bonds are not
issved, Hcspital understands and agrees that all costs incurred in
anticication of the sale of the Bonds shall be at no expense to the
City.

The Hcspitel also understands and agrees that the Bonds will not
be issued unless payment of principal and interest on the Bonds is

insured or guaranteed, or the Bonds are rated "A" or better by an
established rating service.

If the foregoing is satisfactory, signify your agreement by kindly
executing the enclosed copy of this letter as well as the letter
agreements with Orrick, Eerrington & Sutcliffe and Merrill Lynch
vhite weld Capital Markets Group and returning them to The City of
San Diego, City Administration Building, San Diego, California,
Attention: City llanager.

£ 253048
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EXHIBIT A

~3-

This letter is signed pursuant to authorization granted by
Resclution No. adopted ’
1980.

Very truly yours,

THE CITY OF SAN DIEGO

By

RAY T. BLAIR, JR.
City Manager

APPROVED AS TO FORM
AND LEGALITY:

JOHN W. WITT, City Attorney

By

STUART H. SWETT
Chief Deputy City Attorney

Dated:

CONFIRMED AND ACCEPTED:

CHILDRZN'S HOSPITAL - SaXN DIEGO

Dated:

- R=253088
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ORRICK, HERRIt'3TON & SUTCLIFFE
4 PRIFLSSC AL COABCRATION
CABLL "O8a.Co™ 600 #OWTLOMERY STACET
TELLX 24-0807)
San FRanCISCO, CALIFORNIA D41t

TELEPHCML 1418 302200

October 9, 1980

City of San Diego Children's Hospital -
City Administration Building San Diego
San Diego, CA 92101 800l Prost Street

San Diegc, CA 92123

Re City of San Diego Insured Hospital Revenue
Bonds (Children's Hospital - San Diego)

Lacdies and Gentlemen:

We have been advised that the City of San Diego is
considering the issuznce of hospital revenue bonds in connec-
ticn with a contenplated expansion anc renovation program at
Chiléren's Hospital - San Diego, and we have been asked 1if we
woulc serve as cond counsel for such a financing. We under-
stand that the bonos would be issued pursuant to the City's
powers as a charter city, anc that the principal amount of
tne issce would be approximately 15 million dollars. We
would ce pleaseé to act as bond counsel tc the City in these
proceedings.

In connection with such a financing, our services
would include the following:

(1) consultation with the City, the Hospital,

their counsel and their financial consultant or underwriter
concerning the financing, its timing, terms and structure;

{2) preparation of legal proceedings for the
avtnorization, issuance and sale of hospital revenue bonds,
including preparation of the necessary resolutions, indenture
ana other decuments necessary £or the issuance of the bonds;
predaration of an agreement or aqreements between the City
end the Hospital specifying terms of the financing, the
security for the bonus and other conditions to the financing;
preparation of tne proceedings for the sale of the bonds,
'wnich we understand will be negotiated; and preparation of
other proceedings incidental to or in connection with the
issuance and sale of the bonds;

253048
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A  EXHIBIT B

~

ORRICK, HERRIMGTON & SUTCLIFFE

(3) the renderin<: of a final legal opinion on the
validity and tax status of the tonds; and

{4) such otner legal services as may be incidental
to tne foregoing.

Our fee for the foregoing would be 1% of the first
one million dollars of bonds issued, 1/2 of 1% of the next
four wmillion dollars of bonds issued, and 1/8 of 1ls of the
principal amount of bonds issued in excess of five million
dollzrs. If for any reason the City does not issue and sell
the tonds, we would pe paid a fee determined by the extent of
the services rencerec by us on an hourly basis at our usual,
full nourly rates then in effect. Our fee does not include
our cut-oi-pocxet expenses, such as travel expenses, long-
distance telephone czll charges, reproduction of documents,
word processing and secretarial overtime necessary or
reguested because of the time demands of the transaction, and
we wiil Bill separately for sucn out-of-pocret expenses.

This fee does not include representation of the City or the
llospiral in any legzl action challenging the valicity of tne
transactions contenplated by this letter.

in the event that we are requested by the City or
tne Hospital to perform any additional or extraordinarcy
services not nerein contemplated, we shall pe entitled to
gpply to the City or the Hospital for additionsl compensation
for such eadditional serwvices, the aaount of whick shall be
subject to the approval of the City and the Hospital, out no
such acditional coagensation shall be paid unless specifically
avthorized by the Citvy and tniie Hospital in their discretion.

The City and tne Hospital shsell ce expected to

furnish us with certified copies of all proceedings taken by
tne governing cody (or others) of eazch such entity, respec-
tively, that we deen necessary to render an opinicn upon the
validicy of such proceedinags. All legal documentis prepared

ty us will pe subzittsd to the City anc tne Hospital, as
nearly as practicable, in care of their respective counsel,
and shall be subject to the approwval of such counsel. Upon
approval of such proceedings, such counsel will te expected
to submit such documents to the City or the Hospital, as the
cese wmay pe, for approval.

we gnderstand that, pursuznt o an agreement
tetween the City and the Hospital, our fees and disbursements
are to be paid by the Hospital. WwWe will, however, submit our
bills for services and disbursements to the City, with the
expectation that such pills will be forwarded to the Hospital
for payment.

2 £ 253048
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. EXHIBIT B
ORRICK. HERRIMN3TON & SUTCLIFFE

In acdition, we wi'l not be responsible for the
preparation or content of the Official Statement or Offering
Circular prepared by the City, the Hospital ana their
financial consultant or underwriter for this transaction;
provided, however, that we will review that portion of the
Official Statement or Offering Circular that describes the
terms of the bona indenture and the details of the bonds
themselves. Our employment is limited to a review of the
legal proceedings required for the authorization of the bonds
and to rendering an opinion as to the validity of the bonds
ané the exemption of interest on the bonds from taxation.

Cur opinion will not consider or extend to any documents,
agreements, representations, offering circulars or other
materials of any kind concerning the bonds, including the
Official Statement or Offering Circular, not described above,

Tne City or the Hospital will be expected to pay
2ll costs and expenses incurred by them incident to the
actuel issuance ané delivery of the bonds, including the cost
and expense of preparing certified copies of proceedings
required by us in connection with the issuance of bonds, the
cost of preparing the bonds for execution and delivery, all
printing costs anc publication costs, ané any other expenses
incurred by them in connection with the issuance of tne
bonds, including fees and expenses of financial or
fezsicility consultants, accountants or other experts
employed bty the City or the Hospital.

If the foregoing is satisfactory, please execute
the encloseu cocpy of this letter ané return it o me.

Very truly yours,

A gz.chwamyA
J

ohn R. Mvers

CONFIRMED AND ACCEPTED:
CITY OF SAXN DIEGO CHILDREN'S BOSPITAL -
SAK DBIEGO

By: By:

Dated: Dated:
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) . EXEIEIT C

Merrill Lynch
o White Zeld
Gapital Karl-ets Czoup

October 13, 1930

City of San Diego
City Administration Building
San Diego, CA 92101

- Children's Hospital - San Diego
8001l Frost Street
Sen Diego, Ca Y2123

RE: Insured Hospital Revenue Bonds
{Children's Hospiteal-San Diego), Series A

Lacies and Gentlemen:

This will confirm our commitment to provide investment banking
services to the City of San Diego, California, in connection
with the development and implementation of a tax exempt hospital
revenue bond financing for Chxloren s Hospital - San Diego (cthe
"Hespital"), located at <U0l Frost Sctreet in San Diego, Califor-
nie. The rzvenue boncds are to be 1is3sued by the City of san
Diego (the "City") wunder 1its charter powers, subject to all
appliceole federal, state and local laws and regulations.

we heve previously submitted & proposal and materials to the
Hospital whicn outline the principzl features of the proposed
inancing, and have held discussions with you on
czsions concerning the proposed financing. we will, as
t banker tvo the City in this instance, prowvide you with
£it of our experience and advice in developing a financ-
results in the lowest practicable financing cost to the

(o)
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ttel, and perform a number of tasks required for a success-
fel implementation of a financing. Specifically, we will:

1. deer with City Officers and other interested parties,
the City's legal counsel and bond counsel, and review
with them the financing and tne benefits whxch can bc
cxpocted;

2. ?azticipate in discussions and wmeetings as necessary
among City representatives and personnel concerning the
Hospital and implementation of the financing; .

3. Review applicable federal and state 1legislation with
bond counsel, Orrick, Herrington & Sutcliffe, San Fran-
cisco, and our legal counsel, O'Melveny & Myers, Los
Angeles, and discuss same with, or present in the

S R E? N 01854



Citvy of San viego EXEZIT C
nildren's nospital - San Uiego

Uctnber 13, 144y

Pagn 2

course of hnearings before, the City Council and other
governmental ooales wita respect to the £financing as
necessary;

janize the presentation of the Hospital's project,
dospital, &and the financing to Moody's Investor's
vice, Inc., and/or 3tandaré & Poor's Corporation to
atlish crecit racting(s) for publicly sold securities
order to cotain Hﬂ iowest possible borrowing cost,
~organize &nd actively participate in meetings wich
g agency cersonnel;
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re- marreting sales effort and presentations
gealers as necessary to introduce this fi-
e investment community and to cultivate
est in the bonads;
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in tne preparation of necessary documentation
g to tne issuance of the revenue bonds, inclua-
sponsibiiicy for preparing a Preliminary Ufficial
nt and Officisl Statement for tne Citv (at the
e af the tospital, peyable from boné proceeds at
osing as with otner costs of issuance); ana
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aaging underwriter of tne City's hospital
onds for the Hospital Project. Our responsi-
¢ sols managing  underwriter include: (a)
b1
-~

ity <for underwriting, ©pricing and @war-
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issue, including organizing as approprizte a
f firms to participate in the marketing of
public; (b} "running the books" on tae
”a {c} sgeaxing for the underwriting svn-

Tatters pertaining to the underwriting, pric-
a:keczng cf the bonds.
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are con‘iden: of this financing's underlying merit and
o 10wl 04 gocd falth by investing consideradble time and
r in ;n:s croposed financing on behalf of the Hospi-
ing the past two years. e will provide our services
Citv as well as to the Hospital under this agreement
t City and the Hospital that, should a financing of
a : under discussion result, w2 arce the sole manaying
néérwriter for the City ana the dospitai. Our compensation
11 be consistent with industry practice and will consist
of a percentage discount 1in purcnase price from the £face
amount of tne bonds. The amount of discount and purchase
price will bSe submitred alony with couuon interest rates and
other finalized terms of the issue in & purcnase contract at
pond purchase. Our realization of such discount of ccurse
1s entirely contingent upon pond closing occurring. There
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Citv of San Diego

.
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Cnildren's iospital - San Diego

Uctober 13,
Page 3

198¢

EXEIRIT C

will be no separate statements for financial advisory ser-
vices rendered to the City or the Hospital for this financ-
ing. The advantace of this arrangement from your point of
view is thst, if the financing is not in fact implemented,
there i5 no obligation to Merrill Lynch. 1If the financing
is implemented and we receive compensation as described, the
compensation is financed long-term from bond proceeds. Tnis
minimizes tc tne greatest extent possible the effective cost
to you for our services and eliminates any need for you to
contribute funds wup front for our services from general
resources.

tne a
in the place proviaed Delow and return one executed counter-
t of tnis letter to me as soon &s possible.

Very truly yours,

T Son

Josebh . Dyson
Vice President
-and Regional Manager
fiealth Care Finance Department

pred anc zcreed to by
undersigned for and on
1

£ of che City of San Diego:

cted and agreed to by
uncdersignes for and on
it of Children's Hospital - San Diego




Passed and adopted by the Council of The City of San Dxego on NDV 3 1%0

by the following vote:

Councilmen Yeas Nays Not Present Ineligible

Bill Mitchell =4 O O O
Bill Cleator @ O O O
Leon L. Williams _ @ O O O
Fred Schnaubelt Q/ O d O
Mike Gowch d | O ‘ 0
Lasry Stiding g/ O 4 g
Lucy Killea O O

Mayor Pete Wilson (B/ O O O

AUTHENTICATED BY: |
PETE WILSON

(Senl}

’

CC 1276 {REV. 11-79)

-

Mayor of The City of Sm Diego, Califomia.

' CHARLES G. ABDELNOUR

City Clerk of The City of Sea1 Diegon, California |
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