REMARKETING AGREEMENT
Between
THE CITY OF MANHATTAN BEACH, CALIFORNIA
and
LOOP CAPITAL MARKETS LLC,
As Remarketing Agent
Dated as of October 1, 2012
Relating to
$$7,235,000

VARIABLE RATE DEMAND REFUNDING CERTIFICATES OF PARICIPATION
(Marine Sports Field Capital Lease Refinancing)e3?002
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This REMARKETING AGREEMENT, dated as of October 2012 (the
“Agreement”), between the CITY OF MANHATTAN BEACHZALIFORNIA (the “City”) and
LOOP CAPITAL MARKETS LLC (“Loop Capital” or the “Rmarketing Agent”).

WITNESSETH:

WHEREAS, the City has issued its Variable Rate Dahfaefunding Certificates
of Participation (Marine Sports Field Capital Le&ssfinancing) Series 2002 (the “Certificates”)
(currently outstanding in the principal amount af,285,000), pursuant to a Trust Agreement,
dated as of April 1, 2002 (the “Trust AgreemenbY, and among the City of Manhattan Beach
(the “City”), the Manhattan Beach Capital ImprovertseCorporation (the “Corporation”) and
U.S. Bank, N.A., as trustee (the “Trustee”);

WHEREAS, the Certificates and the Trust Agreemerdvide among other
things, that the owners of the Certificates (thenvt@rs”), may elect (or may be required) in
certain instances to tender their Certificates poirchase upon the terms and conditions
contained in the Certificates and the Trust Agresime

WHEREAS, the Trust Agreement provides for the appoent of a remarketing
agent to perform certain duties, including the ofés best efforts to remarket any Certificates
tendered for purchase by the Owners;

WHEREAS, the City is providing for a Substitute 8ety (as such term is
defined in the Trust Agreement) in the form of aevocable direct pay letter of credit to be
issued by Union Bank, N.A.; and

WHEREAS, the Remarketing Agent has agreed to acteet duties and
responsibilities of the remarketing agent underTthest Agreement and this Agreement;

NOW, THEREFORE, for and in consideration of the wmalitcovenants made
herein and other valuable consideration, the récaipd sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

Section 1.  Definitions. Unless otherwise defined herein,calpitalized terms
shall have the meanings ascribed to them in thetkgreement.

“MSRB” shall mean: the Municipal Securities RulenmakBoard.

“Rule G-34 Documents” shall mean: (i) the letter avédit agreement, reimbursement
agreement, standby bond purchase agreement loaanagnt, guaranty agreement or any other
document establishing an obligation to provideitrand/or liquidity support with respect to the
Certificates; (ii) the Trust Agreement; (iii) anynandments, extensions, renewals, replacements
or terminations thereof; and (iv) any other docutequired to comply with MSRB Rule G-
34(c), as it may be amended from time to time.

Section 2. Appointment of Remarketing Agent. Subject to teents and
conditions contained herein, the City hereby apjgolroop Capital, as exclusive Remarketing
Agent, and Loop Capital hereby accepts such apmeinit.
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Section 3.  Responsibilities of Remarketing Agent. Subjecthe terms and
conditions set forth in this Agreement, Loop Cdpaigrees to perform the duties of Remarketing
Agent set forth in the Trust Agreement. It is urstigod that in undertaking to perform such
duties, and in the performance thereof, it is thention of the parties that the Remarketing
Agent will act solely as an agent and not as acypal except as expressly provided in
Section 12. The Remarketing Agent shall not bbldidor any action taken or omitted to be
taken pursuant to this Agreement, except for ita gnoss negligence or willful misconduct.

@) It is understood and agreed that the Remarketingnfg) responsibilities
hereunder will include:

0] The remarketing of the Certificates as describedth@ Trust
Agreement;

(i) effecting and processing purchases of Certificates,
(i) billing and receiving payment for Certificates puased,

(iv)  establishing the Adjustable Interest Rate on theifi@ates (other
than Bank Certificates) in accordance with the TAgreement, and

(v) performing such other related functions as mayedggiired by the

Trust Agreement or requested by the City and agteelly the Remarketing
Agent. The Remarketing Agent will keep recordst@ides and make trade
confirmations in accordance with prudent industrgctice and will make such
books and records available for inspection by tistridt during regular business
hours. The City and the Trustee, upon reasonatiieento the Remarketing
Agent, may examine such records during regular nessi hours of the
Remarketing Agent.

(b)  The Remarketing Agent

0] will suspend its remarketing efforts upon the rptef notice from
the Trustee of the occurrence of an event of defantler either the Trust
Agreement or the Reimbursement Agreement, whicpheswson will continue for
so long as such event of default shall continue @emarketing Agent being
under no obligation to determine when such evenletdult shall cease); and

(i) may suspend its remarketing efforts immediately nupie
occurrence of any of the following events, whickEnsion will continue so long
as the situation continues to exist:

(A) there shall hereafter be placed into effect a gdner
suspension of trading on the New York Stock Exclaagminimum or
maximum prices for trading shall have been fixed &e in force, or
maximum ranges for prices for securities shall haeen required and be
in force on the New York Stock Exchange, whether Viigue of a
determination by that Exchange or by order of thecu@ities and
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Exchange Commission or any other governmental atyhdnaving
jurisdiction;

(B) a general moratorium on commercial banking acésitin
New York is declared by either federal or New Y &tiate authorities;

(C) there shall have occurred any new outbreak of litcesior
any material escalation in any present hostiliGesther new national or
international calamity, crisis or terrorist actwitthe effect of such
outbreak, escalation, calamity, crisis or terrodstivity on the financial
markets of the United States being such, in thegmeht of the
Remarketing Agent, as to substantially adverselgcaithe marketability
of the Certificates;

(D) legislation shall be introduced by committee, by
amendment or otherwise, in, or be enacted by, thasusel of
Representatives or the Senate of the Congressoftiited States, or a
decision by a court of the United States shalldrelered, or a stop order,
ruling, regulation or official statement by, or dehalf of, the United
States Securities and Exchange Commission or gtha&arnmental agency
having jurisdiction of the subject matter shallhade or proposed, to the
effect that the offering or sale of obligationstloé general character of the
Certificates, as contemplated hereby, is or wowddrbviolation of any
provision of the Securities Act of 1933, as ameh(lee “Securities Act”)
and as then in effect, or the Securities ExchangfeoA1934, as amended
(the “Exchange Act”) and as then in effect, or theust Indenture
Agreement Act of 1939, as amended (the “Trust IhgenAct”) and as
then in effect, or with the purpose or effect oetvise prohibiting the
offering or sale of obligations of the general cuéer of the Certificates,
or the Certificates, as contemplated hereby;

(E) any event shall occur or information shall becomevin,
which, in the Remarketing Agent’s reasonable opinimakes untrue,
incorrect or misleading in any material respect astatement or
information contained in the disclosure documentsvided to the
Remarketing Agent in connection with the performearaf its duties
hereunder, whether provided pursuant to Sectiond@herwise, or causes
such documents to contain an untrue, incorrectiskeading statement of
a material fact or to omit to state a material feerjuired to be stated
therein or necessary to make the statements madeirthin light of the
circumstances under which they were made, not ausig;

(F) any of the representations and warranties of the iGade
hereunder shall not have been materially true aygect on the date
made;
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(G) the City fails to observe any of the covenantsgreaments
made herein;

(H) any of the rating agencies then rating the Cediiéis or the
Bank shall downgrade the ratings assigned to eitteeCertificates or the
Bank so that the Certificates are not “Eligible @@es” as defined under
Rule 2a-7 of the Investment Company Act of 194(Garasnded;

() legislation shall have been enacted by the Congrktise
United States, or shall have been reported oubwingittee of either body
or be pending in committee of either body, or aigslen shall have been
rendered by a court of the United States, the TaxrCof the United
States or a court of the State of California, aubng shall have been
made or a regulation or temporary regulation diiae been issued by the
Treasury Department of the United States or therhal Revenue Service
or other federal authority, with respect to feddgeadation upon revenues
or other income of the general character to bevddrby the City, or upon
interest received on obligations of the generatattar of the Certificates,
which, in the reasonable judgment of the Remargefigent, materially
adversely affects the market for the Certificates;

J) in the reasonable judgment of the Remarketing Agiet
ability of the Remarketing Agent to enforce contsator the sale of
Certificates shall have been materially adverseffected by an
amendment of or supplement to the Remarketing Gircu
notwithstanding the Remarketing Agent’s approvaswéth amendment or
supplement prior to its distribution.

Section 4. Resignation and Removal of Remarketing Agent; Teatidn

Events. The Remarketing Agent may at any timegresind be discharged of its duties and
obligations hereunder upon providing the Trustbe, @ity and the Bank with thirty (30) days’
prior written notice. The Remarketing Agent mayrémoved at any time, at the direction of the
Trustee, the City and the Bank upon thirty (30)dayrior written notice to the Remarketing
Agent. Upon removal or resignation of the RemankeiAgent, the City shall promptly cause
the Trustee to give notice thereof by mail to alr@rs and to any rating agency which has
assigned a rating to the Certificates. The RentiadkeAgent shall assign and deliver this
Agreement to its successor, if any.

Following termination, the provisions of Sectioméreof will continue in effect
as to transactions prior to the date of terminataomd each party will pay the other party any
amounts owing at the time of termination.

Section 5. Disclosure Materials.

(@  The City agrees to furnish the Remarketing Agerth\as many copies as
the Remarketing Agent may reasonably request oRémaarketing Circular, dated October __,
2012, relating to the Certificates (as supplementesimended, the “Remarketing Circular”), and
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such other information associated with the City #mel Certificates as the Remarketing Agent
shall reasonably request from time to time, inahgdiwithout limitation, information deemed
necessary by the Remarketing Agent to amend orlsognt the Remarketing Circular or other
offering document for the Certificates in connegtiith the remarketing thereof. The City shall
not amend or supplement the Remarketing Circularothrer offering document for the
Certificates prior to notifying the Remarketing Agen writing of the proposed amendment or
supplement.

(b)  The City agrees to cooperate with the Remarketiggm\ in the updating
from time to time of the Remarketing Circular ohet offering document for the Certificates if
the Remarketing Agent determines that such updaingquired to comply with federal or state
securities laws or, with the concurrence of they Glesirable in connection with remarketing the
Certificates.

(c) In the event the Remarketing Agent is asked to rketahe Certificates in
any situation which requires compliance with Rube2-12 of the Exchange Act (the “Rule”),

(1) the City will provide the Remarketing Agent with anfficial
statement or other disclosure document in conneatith its remarketing of the
Certificates which the City deems final as of itsed (exclusive of pricing and
other sales information), prior to the date the Rek@ting Agent bids for, offers
or sells any Certificates;

(i) the City will provide the Remarketing Agent withcunumber of
copies of any preliminary official statement or ethdisclosure document
prepared in connection therewith, as the Remariedigent may need to supply
at least one copy thereof to each potential custevhe requests it;

(i)  the City shall provide the Remarketing Agent witlsaven (7)
Business Days after the interest rate is determioedy the time “money
confirmations” are to be sent to customers, whieheéw earlier, with a number of
copies of the final official statement or otherdliisure document adequate to
provide at least one copy of such final officiadtetnent or disclosure document
to any customer or any potential customer for aodecommencing on the date
such final official statement or disclosure docuitrisravailable and extending for
the underwriting period as defined in the Rule (tbederwriting Period”) and,
thereafter, for as long as may be required by thie.RDuring the Underwriting
Period, the City agrees to update, by written smpeint or amendment or
otherwise, the final official statement or disclesdocument such that at all times
during such period the final official statementdsclosure document will not
contain an untrue statement of a material fact it do state a material fact
necessary to make the statements therein, inghe df the circumstances under
which they were made, not misleading; and

(iv)  if required by the Rule, shall enter into a conigudisclosure
undertaking which complies with the requirementshefRule.
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Section 6. Fees and Expenses. For the Remarketing Agentscesrunder
this Agreement and the Trust Agreement, the Citypaiy the Remarketing Agent an annual fee
of 0.07 of 1% of the average aggregate principabuamh of Certificates outstanding for the
immediately preceding quarter. The City will paywetfee quarterly in arrears commencing
January 1, 2013, and on each April 1, July 1, Qatdh and January 1, thereatfter.

The City will pay all expenses of delivering remetdd Certificates and
reimburse the Remarketing Agent for all direct, -ofipocket expenses incurred by it as
Remarketing Agent, including reasonable counsed &l disbursements.

Section 7.  Representations, Warranties, Covenants and Agrdenwnthe
Remarketing Agent. The Remarketing Agent, by dseptance hereof, represents, warrants and
covenants and agrees with the City as follows:

(@ the Remarketing Agent is a member of the Finarlodlistry Regulatory
Authority (FINRA) and otherwise meets the requiratsefor the Remarketing Agent set forth in
the Trust Agreement, including Section 4.07 thereof

(b) the Remarketing Agent has been duly incorporatedalidly existing and
is in good standing under the laws of the StatBalaware, and is authorized by law to perform
all the duties and obligations imposed upon it amBrketing Agent by this Agreement and the
Trust Agreement; and

(c) the Remarketing Agent has full power and authotitytake all actions
required or permitted to be taken by the Remargefigent by or under, and to perform and
observe the covenants and agreements on its patdiced in, this Agreement and the Trust
Agreement.

Section 8. Representations, Warranties, Covenants and Agrdenwnthe
City. The City, by its acceptance hereof, represenarrants, covenants, and agrees with the
Remarketing Agent that:

(@  The City is a municipal corporation and general k&ty, duly organized
and operating pursuant to the Constitution and leftke State of California with full power and
authority to execute and deliver the Remarketing@ar, and to enter into this Agreement;

(b) By official action of the City prior to or concurry with the acceptance
hereof, the City has duly authorized and approvesl éxecution and delivery of, and the
performance by the City of the obligations on itartpcontained in the Reimbursement
Agreement and the consummation by it of all otheangactions contemplated by the
Remarketing Circular and this Agreement;

(c) To the best knowledge of the City, the executiod delivery of the
Reimbursement Agreement, this Agreement and theaReating Circular, and compliance with
the provisions on the City's part contained heeid therein, will not in any material respect
conflict with or constitute a breach of or defaulider any law, administrative regulation,
judgment, decree, loan agreement, indenture, bowde, resolution, agreement or other
instrument to which the City is a party or is othise subject, nor will any such execution,
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delivery, adoption or compliance result in the @igaor imposition of any lien, charge or other
security interest or encumbrance of any nature sdester upon any of the properties or assets of
tie City under the terms of any such law, admiaiste regulation, judgment, decree, loan
agreement, indenture, bond, note resolution, ageaeor other instrument;

(d) The City is not in any material respect in breatlrodefault under any
applicable law or administrative regulation of tate of California or the United States or any
applicable judgment or decree or any loan agreemianienture, bond, note, resolution,
agreement or other instrument to which the Citg @arty or is otherwise subject, and no event
has occurred and is continuing which, with the pgesof time or the giving of notice or both,
would constitute a default or an event of defantier any such instrument;

(e)  There is no action, suit, proceeding, inquiry orestigation, at law or in
equity, before or by any court, governmental agepeyplic board or body, pending, notice of
which has been served on and received by the Gitytp the best knowledge of the City,
threatened against the City in any material respietting the existence of the City or the titles
of its officers to their respective offices or segkto prohibit, restrain or enjoin the payment of
Lease Payments or in any way contesting or affgdtie validity or enforceability of the Lease
Agreement, the Reimbursement Agreement or this é&xgent or contesting the powers of the
City or its authority to enter into, adopt or perfoits obligations under any of the foregoing, or
contesting in any way the completeness or accuratye Official Statement, or any amendment
or supplement thereto, wherein an unfavorable @etiguling or finding would materially
adversely affect the validity or enforceability tfe Lease Agreement, the Reimbursement
Agreement or this Agreement;

)] As of the date hereof, the Remarketing Circularciigking therefrom
information relating to the Bank, DTC and the bakry system as to which no representation
is made) does not contain any untrue statementnaditarial fact or omit to state a material fact
necessary in order to make the statements madbeilight of the circumstances under which
they were made, not misleading;

(9) it has, on or before the date hereof, duly takémetion necessary to be
taken by it prior to such date to authorize (i) thescution, delivery and performance of this
Agreement, the Reimbursement Agreement and any otbieument or agreement to which the
City is a party and which has been or will be exeduin connection with the transactions
contemplated by the foregoing documents; and H@) tcarrying out, giving effect to,
consummation and performance of the transactiord aisligations contemplated by the
foregoing agreements and by the Remarketing Circula

(h) it will promptly notify the Remarketing Agent byegitronic means of any
material adverse changes that would reasonablygtéfie remarketing of the Certificates or any
fact or circumstance which constitutes an eventlefhult under the Trust Agreement or the
Reimbursement Agreement;

(1) The City has not failed to comply in the last fiyears in all material

respects with any previous undertakings with regardhe rule to provide annual reports or
notices of material events in connection with odaigns payable from the City’s General Fund.
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In connection with certain undertakings of the City connection with certain obligations
secured solely by particular assessments in linats@ssment areas (formed for the purposes of
placing utility lines underground), the City filemhnual reports, but did not include certain
specific information required by the related undkirigs (relating to delinquencies with respect
to particular parcels in the assessment areasy.Cltly is in the process of obtaining the required
information from the County Assessor, and will fiten accordance with the Rule as soon as
practicable.

Section 9. Compliance with MSRB Rule G-34(c). The City hereliy
authorizes and consents to the delivery by the Reting Agent to the Municipal Securities
Rulemaking Board of the Rule G-34 Documents. breotto assist the Remarketing Agent in its
timely filing of such Rule G-34 Documents in congpice with MSRB Rule G-34(c), the City
shall deliver such G-34 Documents in accordancé waity reasonable timing requirements set
forth by the Remarketing Agent in such requestchSRule G-34 Documents shall be in PDF
word-searchable format. The City further agreest the Remarketing Agent shall have no
responsibility with respect to identifying any cal@ntial or proprietary information in the Rule
G-34 Documents. If the City determines that arfgrmation in the Rule G-34 Documents is
confidential or proprietary, the City will providbe Remarketing Agent with redacted copies of
such Rule G-34 Documents, suggesting such redactfon submission by the Remarketing
Agent to the MSRB for purposes of compliance withleRG-34(c). The City acknowledges the
Remarketing Agent may accept less than such sweghestiactions if the Remarketing Agent
reasonably determines such redacted informationeeded to be disclosed in order for the
Remarketing Agent to comply with the Rule G-34(cyRB Guidance. In the event additional
legal or regulatory requirements are imposed onRbearketing Agent’s performance of its
obligations under this Remarketing Agreement, thiy Ggrees to cooperate with the
Remarketing Agent and to provide such additionatudeents or take such additional steps
related to the Remarketing Agent’s fulfillment afck requirements as may be reasonably
requested by the Remarketing Agent.

Section 10. Term of Agreement. This Agreement shall becomectiffe on
the date hereof and shall continue in full forcel affect until the payment in full of the
Certificates or the earlier conversion of all Cleréites to a Fixed Interest Rate, subject to the
right of termination as provided herein.

Section 11. Governing Law. This Agreement shall be governed amngd
construed in accordance with the laws of the Sid€alifornia applicable to agreements made
and to be performed in said State.

Section 12. Dealing in Certificates by the Remarketing Agent.

(@  The Remarketing Agent, in its individual capacityay in good faith buy,
sell, own, hold and deal in any of the Certificatesluding, without limitation, any Certificates
offered and sold by the Remarketing Agent purstarthis Agreement, and may join in any
action which any Owner may be entitled to take wké effect as if it did not act in any capacity
hereunder. The Remarketing Agent may sell anyuoh Lertificates at prices above or below
par, at any time. The Remarketing Agent, in itividual capacity, either as principal or agent,
may also engage in or be interested in any findciather transaction with the City and may
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act as depositary, trustee, or agent for any cotaentr body of Owners or other obligations of
the City as freely as if it did not act in any caijpahereunder.

(b) Nothing is this Agreement shall be deemed to ctustithe Remarketing
Agent as an underwriter of the Certificates or tdigate the Remarketing Agreement to
purchase any Certificates at any time.

(c) The City acknowledges and agrees that (i) this &geent is an arm’s-
length, commercial transaction between the City #mel Remarketing Agent in which the
Remarketing Agent is acting solely as a principadl & not acting as a financial advisor or
fiduciary to the City, (ii) the Remarketing Agenashnot assumed any advisory or fiduciary
responsibility to the City with respect to this A&gment, the remarketing of the Certificates and
the discussions, undertakings and procedures Igathareto (irrespective of whether the
Remarketing Agent, or any affiliate of the RemairkgtAgent, has provided other services or is
currently providing other services to the City othey matters), (iii) the only contractual,
advisory or fiduciary obligations the Remarketingeit has to the City with respect to the
transactions contemplated hereby are the contiaalligations set forth in this Agreement, (iv)
the Remarketing Agent has financial and other @stisrthat differ from those of the City and (v)
the City has consulted with its own legal, accaumtitax, financial and other advisors, as
applicable, to the extent it has deemed appropriate

Section 13. Intention of Parties. It is the express intentdithe parties hereto
that any purchase, sale or transfer of any Ceatifg, as herein provided, shall not constitute or
be construed to be the extinguishment of any Geatds or the indebtedness represented thereby
or the reissuance of any Certificates.

Section 14. Miscellaneous.

€)) Except as otherwise specifically provided in thigréement, all notices,
demands and formal actions under this Agreementl Bleain writing and either (i) hand-
delivered, (ii) sent by electronic means, or (ailed by registered or certified mail, return
receipt requested, postage prepaid, to:

The Remarketing Agent:
Loop Capital Markets LLC
111 West Jackson Boulevard, Suite 1901
Chicago, lllinois
Attention: Rita Ho
Telephone: (312) 913-2274
Email: rita.ho@loopcapital.com
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The City:
City of Manhattan Beach
1400 Highland Avenue
Manhattan Beach, California 90266
Attention: Attention: City Manager
Telephone: (310) 802-5053
Fax: (310) 802-5001

The Trustee:
U.S. Bank National Association
633 W. Fifth Street, 24th Floor
Los Angeles, CA 90071
Attention: Corporate Trust Services
Ref: City of Manhattan Beach
Telephone: (213) 615-6023
Fax: (213) 615-6199

The Bank:
Union Bank, N.A.
1980 Saturn Street, MC V02-906
Monterey Park, California 91755-7417
Telephone: (323) 720-7957
Fax: (323) 720-2773

The Remarketing Agent, the City, the Trustee, thgirlR) Agent and the Bank may, by notice
given under this Agreement, designate other adesess which subsequent notices, requests,
reports or other communications shall be directed.

(b) This Agreement shall inure to the benefit of andolling only upon the
parties hereto and their respective successorassigns. The terms “successors” and “assigns”
shall not include any purchase of any of the Cedaieés merely because of such purchase.
Neither the Bank nor any Owner or other third pastall have any rights or privileges
hereunder.

(c) All of the representations and warranties of thiy @nd the Remarketing
Agent in this Agreement shall remain operative emfilill force and effect, regardless of (i) any
investigation made by or on behalf of the Remarkethgent or the City, (ii) the remarketing
and sale of and any payment for any Certificat@ésuraer or (iii) the termination or cancellation
of this Agreement.

(d) This Agreement and each provision hereof may bendetw changed,
waived, discharged or terminated only by an insgiin writing signed by the parties hereto.

(e) Nothing herein shall be construed to make any pamntymployee of the
other or to establish any fiduciary relationshipween the parties except as expressly provided
herein.
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() If any provision of this Agreement shall be helddeemed to be or shall,
in fact, be invalid, inoperative or unenforceabde &ny reason, such circumstances shall not
have the effect of rendering any other provisionpoovisions of this Agreement invalid,
inoperative or unenforceable to any extent whatsoev

(9) This Agreement may be executed in several countstpeach of which
shall be regarded as an original and all of whiddllsconstitute one and the same document.
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IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of

the date first above written.

DOCSO0C/1579629v2/200096-0003

The City of Manhattan Beach, California

By:

LOOP CAPITAL MARKETS LLC
as Remarketing Agent

By:
Authorized Officer




