File No. 221265 Committee Item No. 9

Board Item No.

COMMITTEE/BOARD OF SUPERVISORS
AGENDA PACKET CONTENTS LIST

Committee: Budget and Finance Committee Date January 25, 2023

Board of Supervisors Meeting Date

Cmte Board

Motion

Resolution

Ordinance

Legislative Digest

Budget and Legislative Analyst Report
Youth Commission Report
Introduction Form
Department/Agency Cover Letter and/or Report
MOU

Grant Information Form

Grant Budget

Subcontract Budget
Contract/Agreement

Form 126 — Ethics Commission

Award Letter

Application

Public Correspondence

T < <
[

N

O
=
T
m
Py

(Use back side if additional space is needed)

Draft Notice of Intention to Sell

Draft Official Notice of Sale

Draft Preliminary Official Statement

Draft Purchase Contract

Form of Appendix A

O D
N

Completed by:_ Brent Jalipa Date__January 19, 2023

Completed by:_ Brent Jalipa Date




© 00 N o o b~ w N Pk

N RN NN NN R R R R R R R R R
g B W N P O © © N O OO M W N B O

FILE NO. 221265 RESOLUTION NO.

[Sale of General Obligation Bonds (Health and Recovery, 2020), Series 2023A, - Not to
Exceed $30,000,000]

Resolution authorizing the issuance and sale of not to exceed $30,000,000 aggregate
principal amount of one or more series of bonds on a tax-exempt or taxable basis of
City and County of San Francisco General Obligation Bonds (Health and Recovery,
2020), Series 2023A; prescribing the form and terms of such bonds and any subseries
designation; providing for the appointment of depositories and other agents for such
bonds; providing for the establishment of accounts and/or subaccounts related to such
bonds; authorizing the sale of such bonds by competitive or negotiated sale;
approving the forms of the Official Notice of Sale and Notice of Intention to Sell Bonds
and directing the publication of the Notice of Intention to Sell Bonds; approving the
form of the Purchase Contract; approving the form of the Preliminary Official Statement
and the execution of the Official Statement relating to the sale of such bonds;
approving the form of the Continuing Disclosure Certificate; authorizing and approving
modifications to such documents; ratifying certain actions previously taken, as defined
herein; and granting general authority to City officials to take necessary actions in
connection with the authorization, issuance, sale, and delivery of such bonds, as

defined herein.

WHEREAS, By Resolution No. 317-20, adopted by the Board of Supervisors (“Board of
Supervisors”) of the City and County of San Francisco (“City”) on July 14, 2020, and signed by
the Mayor (“Mayor”) on July 23, 2020, it was determined and declared that public interest and
necessity demand the acquisition or improvement of real property, including: facilities to
house and/or deliver services for persons experiencing mental health challenges, substance

use disorder, and/or homelessness; parks, open space, and recreation facilities, including
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green and climate resilient infrastructure; and streets, curb ramps, street structures and
plazas, and related costs necessary or convenient therein described (“Project”); and

WHEREAS, By Ordinance No. 116-20 passed by the Board of Supervisors on July 21,
2020, and signed by the Mayor on July 23, 2020 (“Bond Ordinance”), the Board of
Supervisors duly called a special election to be held on November 3, 2020 (“Bond Election”),
for the purpose of submitting to the qualified voters of the City a proposition to incur bonded
indebtedness of the City in the amount of $487,500,000 to finance the Project, and such
proposition was approved by two-thirds of the qualified voters of the City voting on such
proposition, and declaration of such Bond Election results was made by the Board of
Supervisors pursuant to Resolution No. 571-20 on December 8, 2020, and approved by the
Mayor on December 18, 2020; and

WHEREAS, By Resolution No. 234-21, adopted by the Board of Supervisors on May
18, 2021, and approved by the Mayor on May 28, 2021 (“Authorizing Resolution”), the City
was authorized to issue its General Obligation Bonds (Health and Recovery, 2020) in one or
more series or subseries on a tax-exempt or taxable basis (collectively, the “Bonds”) in the
not-to-exceed amount of $487,500,000; and

WHEREAS, The City has previously issued its General Obligation Bonds (Health and
Recovery, 2020), Series 2021D-1 and General Obligation Bonds (Health and Recovery,
2020), Series 2021D-2; and

WHEREAS, It is necessary and desirable to deliver the second issue of the Bonds in
one or more subseries on a tax-exempt or taxable basis, in an aggregate principal amount not
to exceed $30,000,000 (collectively, “Series 2023A Bonds”), to finance a portion of the costs
of the Project; and

WHEREAS, The Series 2023A Bonds are being issued pursuant to the Authorizing

Resolution and Title 5, Division 2, Part 1, Chapter 3, Article 4.5 of the California Government
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Code (“Government Code”), the City Charter (“Charter”), the Bond Ordinance and the Bond
Election; and

WHEREAS, Pursuant to the applicable provisions of the San Francisco Administrative
Code (“Administrative Code”) Sections 5.30-5.36, the Citizens’ General Obligation Bond
Oversight Committee shall conduct an annual review of bond spending and shall provide an
annual report on the management of the program to the Mayor and the Board of Supervisors,
and, to the extent permitted by law, one tenth of one percent (0.1%) of the gross proceeds of
the Series 2023A Bonds shall be deposited in a fund established by the Office of the City
Controller (“Controller”) and appropriated by the Board of Supervisors at the direction of the
Citizens’ General Obligation Bond Oversight Committee to cover the costs of such committee
and its review process; now, therefore, be it

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

Section 1. Recitals. All of the recitals in this Resolution are true and correct.

Section 2. Conditions Precedent. All conditions, things and acts required by law to

exist, to happen and to be performed precedent to and in connection with the issuance of the
Series 2023A Bonds and any subseries thereof exist, have happened and have been
performed in due time, form and manner in accordance with applicable law, and the City is
now authorized pursuant to the Bond Election, the Authorizing Resolution, the Charter and
applicable law to incur indebtedness in the manner and form provided in this Resolution.

Section 3. Documents. The documents presented to the Board of Supervisors and on
file with the Clerk of the Board of Supervisors or designee thereof (“Clerk of the Board of
Supervisors”) are contained in File No. 221265.

Section 4. Issuance and Sale of Series 2023A Bonds; Determination of Certain Terms;

Designation. The Board of Supervisors authorizes the issuance and sale of not to exceed

Mayor Breed
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$30,000,000 in aggregate principal amount of Bonds to be designated as “City and County of
San Francisco General Obligation Bonds (Health and Recovery, 2020), Series 2023A [and
any subseries designation],” for the purposes set forth in the Bond Ordinance and Proposition
A approved by the voters at the Bond Election.

The Director of Public Finance of the City or a designee thereof (“Director of Public
Finance”) is authorized to determine, for the Series 2023A Bonds, the sale date, the interest
rates, the definitive principal amount, the maturity dates and the redemption dates, if any, and
the terms of any optional or mandatory redemption, subject to the other specific provisions of
this Resolution, including the following terms and conditions: (a) the Series 2023A Bonds shall
not have a true interest cost (as such term is defined in the Official Notice of Sale (as defined
in Section 13) for the Series 2023A Bonds) in excess of 12%; and (b) the Series 2023A Bonds
may have a duration up to 30 years from their date of issuance. The Director of Public
Finance is further authorized to give the Series 2023A Bonds such additional or other series
or subseries designation, or to modify such series or subseries designation, as may be
necessary or appropriate to distinguish the Series 2023A Bonds and any subseries thereof
from every other series or subseries of Bonds and from other bonds issued by the City, and in
the event the Series 2023A Bonds shall consist of multiple series or subseries, there may be
one or more maturities in the first year following the issuance of the Series 2023A Bonds,
which maturity dates may be determined by the Director of Public Finance.

Section 5. Authentication and Registration of the Series 2023A Bonds. Each of the

Series 2023A Bonds shall be in fully registered form without coupons in denominations of
$5,000 or any integral multiple of that amount. The officers of the City are directed to cause
the Series 2023A Bonds to be prepared in sufficient quantity for delivery to or for the account
of their purchaser and the Controller or the Director of Public Finance is directed to cause the

blanks in the Series 2023A Bonds to be completed in accordance with the Authorizing

Mayor Breed
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Resolution, this Resolution, and the Bond Award or Purchase Contract (each as defined
below), to procure their execution by the proper officers of the City (including by facsimile
signature if necessary or convenient, except that any signature for the Clerk of the Board of
Supervisors shall be required to be by manual signature) and authentication as provided in
this Section, and to deliver the Series 2023A Bonds when so executed and authenticated to
the purchaser in exchange for the purchase price, all in accordance with the Authorizing
Resolution.

The Series 2023A Bonds and the certificate of authentication and registration, to be
manually executed by the City Treasurer or designee thereof (“City Treasurer”), and the form
of assignment to appear on the Series 2023A Bonds shall be substantially in the form
attached as Exhibit A (a copy of which is on file with the Clerk of the Board of Supervisors and
which is declared to be a part of this Resolution as if fully set forth in this Resolution), with
necessary or appropriate variations, omissions and insertions as permitted or required by this
Resolution.

Only Series 2023A Bonds bearing a certificate of authentication and registration
executed by the City Treasurer shall be valid or obligatory for any purpose or entitled to the
benefits of the Authorizing Resolution and this Resolution, and such certificate of the City
Treasurer, executed as provided in this Resolution, shall be conclusive evidence that the
Series 2023A Bonds so authenticated have been duly authenticated and delivered under, and
are entitled to the benefits of, the Authorizing Resolution and this Resolution.

The Controller shall assign a distinctive letter, or number, or letter and number to each
Series 2023A Bond authenticated and registered by the City Treasurer and shall maintain a
record thereof which shall be available for inspection.

Section 6. Reqistration Books. The City Treasurer shall keep or cause to be kept, at

the office of the City Treasurer or at the designated office of any registrar appointed by the

Mayor Breed
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City Treasurer, separate and sufficient books for the registration and transfer of Series 2023A
Bonds, which books shall at all times be open to inspection, and upon presentation for such
purpose, the City Treasurer shall, under such reasonable regulations as he or she may
prescribe, register or transfer or cause to be registered or transferred, on such books, Series
2023A Bonds as provided in this Resolution. The City and the City Treasurer may treat the
registered owner of each Series 2023A Bond as its absolute owner for all purposes, and the
City and the City Treasurer shall not be affected by any notice to the contrary.

Section 7. Transfer or Exchange of Series 2023A Bonds. Any Series 2023A Bond

may, in accordance with its terms, be transferred upon the books required to be kept pursuant
to the provisions of Section 6, by the person in whose name it is registered, in person or by
the duly authorized attorney of such person in writing, upon surrender of such Series 2023A
Bond for cancellation, accompanied by delivery of a duly executed written instrument of
transfer in a form approved by the City Treasurer.

Any Series 2023A Bond may be exchanged at the office of the City Treasurer for a like
aggregate principal amount of other authorized denominations of the same interest rate and
maturity.

Whenever any Series 2023A Bond shall be surrendered for transfer or exchange, the
designated City officials shall execute (as provided in Section 5) and the City Treasurer shall
authenticate and deliver a new Series 2023A Bond of the same interest rate and maturity in a
like aggregate principal amount. The City Treasurer shall require the payment by any bond
owner requesting any such transfer of any tax or other governmental charge required to be
paid with respect to such transfer or exchange.

No transfer or exchange of Series 2023A Bonds shall be required to be made by the

City Treasurer during the period from the Record Date (as defined in Section 8(b)) next

Mayor Breed
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preceding each interest payment date to such interest payment date or after a notice of
redemption shall have been mailed with respect to such Series 2023A Bonds.

Section 8. Terms of the Series 2023A Bonds; General Redemption Provisions.

(@) Date of the Series 2023A Bonds. The Series 2023A Bonds shall be

dated the date of their delivery or such other date (“Dated Date”) as is specified in the
Bond Award or the Purchase Contract.

(b) Payment of the Series 2023A Bonds. The principal of the Series 2023A

Bonds shall be payable in lawful money of the United States of America to their
owners, upon surrender at maturity or earlier redemption at the office of the City
Treasurer. The interest on the Series 2023A Bonds shall be payable in like lawful
money to the person whose name appears on the bond registration books of the City
Treasurer as the owner as of the close of business on the last day of the month
immediately preceding an interest payment date (“Record Date”), whether or not such
day is a Business Day (as defined below).

Except as may be otherwise provided in connection with any book-entry-only
system applicable to the Series 2023A Bonds, payment of the interest on any Series
2023A Bond shall be made by check mailed on the interest payment date to such
owner at such owner’s address as it appears on the registration books as of the Record
Date; provided, that if any interest payment date occurs on a day that banks in
California or New York are closed for business or the New York Stock Exchange is
closed for business, then such payment shall be made on the next succeeding day that
banks in both California and New York are open for business and the New York Stock
Exchange is open for business (each, a “Business Day"); and provided, further, that the
registered owner of an aggregate principal amount of at least $1,000,000 of Series

2023A Bonds may submit a written request to the City Treasurer on or before a Record

Mayor Breed
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Date preceding an interest payment date for payment of interest on the next
succeeding interest payment date and thereafter by wire transfer to a commercial bank
located within the United States of America.

For so long as any Series 2023A Bonds are held in book-entry form by a
securities depository selected by the City pursuant to Section 10, payment shall be
made to the registered owner of the Series 2023A Bonds designated by such securities
depository by wire transfer of immediately available funds.

(© Interest on the Series 2023A Bonds. The Series 2023A Bonds shall bear

interest at rates to be determined upon the sale of the Series 2023A Bonds, calculated
on the basis of a 360-day year comprised of twelve 30-day months, payable on June
15, 2023 (or such other date as may be designated in the Bond Award or Purchase
Contract), and semiannually thereafter on June 15 and December 15 of each year.
Each Series 2023A Bond shall bear interest from the interest payment date next
preceding the date of its authentication unless it is authenticated as of a day during the
period from the Record Date next preceding any interest payment date to the interest
payment date, inclusive, in which event it shall bear interest from such interest payment
date, or unless it is authenticated on or before the first Record Date, in which event it
shall bear interest from the Dated Date; provided, that if, at the time of authentication of
any Series 2023A Bond, interest is in default on the Series 2023A Bonds, such Series
2023A Bond shall bear interest from the interest payment date to which interest has
previously been paid or made available for payment on the Series 2023A Bonds or
from the Dated Date if the first interest payment is not made.

(d) Optional Redemption. The Series 2023A Bonds shall be subject to

optional redemption prior to maturity as shall be provided in the Official Notice of Sale

or the Purchase Contract, as applicable.

Mayor Breed
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(e) Mandatory Redemption. The Series 2023A Bonds shall be subject to

mandatory redemption as shall be designated by the purchaser pursuant to the terms
of the Official Notice of Sale or as designated in the Purchase Contract, as applicable.

The principal of and interest on the Series 2023A Bonds subject to mandatory
redemption shall be paid from the Series 2023A Bond Subaccount established in
Section 9, pursuant to Section 9. In lieu of any such mandatory redemption for Series
2023A Bonds, at any time prior to the selection of Series 2023A Bonds for mandatory
redemption, the City may apply amounts on deposit in the Series 2023A Bond
Subaccount to make such payment to the purchase, at public or private sale, of Series
2023A Bonds subject to such mandatory redemption, and when and at such prices not
in excess of the principal amount thereof (including sales commission and other
charges but excluding accrued interest), as the City may determine.

() Selection of Series 2023A Bonds for Redemption. Whenever less than

all of the outstanding Series 2023A Bonds are called for redemption on any date, the
Director of Public Finance will select the maturities of the Series 2023A Bonds to be
redeemed in the sole discretion of the Director of Public Finance. Whenever less than
all of the outstanding Series 2023A Bonds maturing on any one date are called for
redemption, the manner of selection of the portion of such Series 2023A Bonds called
for redemption shall be as specified in the Official Statement for the Series 2023A

Bonds.

(9) Notice of Redemption. The date on which Series 2023A Bonds that are
called for redemption are to be presented for redemption is called the “Redemption
Date.” The City Treasurer shall mail, or cause to be mailed, notice of any redemption
of Series 2023A Bonds, postage prepaid, to the respective registered owners at the

addresses appearing on the bond registration books not less than 20 nor more than 60

Mayor Breed
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days prior to the Redemption Date. The notice of redemption shall: (i) state the
Redemption Date; (ii) state the redemption price; (iii) state the maturity dates of the
Series 2023A Bonds to be redeemed and, if less than all of any such maturity is called
for redemption, the distinctive numbers of the Series 2023A Bonds of such maturity to
be redeemed, and in the case of any Series 2023A Bonds to be redeemed in part only,
the respective portions of the principal amount to be redeemed; (iv) state the CUSIP
number, if any, of each Series 2023A Bond to be redeemed; (v) require that such
Series 2023A Bonds be surrendered by the owners at the office of the City Treasurer
or his or her agent; and (vi) give notice that interest on such Series 2023A Bonds or
portions of Series 2023A Bonds to be redeemed will cease to accrue after the
Redemption Date. Notice of optional redemption may be conditional upon receipt of
funds or other event specified in the notice of redemption as provided in Section 8(j)
below.

The actual receipt by the owner of any Series 2023A Bond of notice of such
redemption shall not be a condition precedent to redemption, and failure to receive
such notice, or any defect in such notice so mailed, shall not affect the validity of the
proceedings for the redemption of such Series 2023A Bonds or the cessation of
accrual of interest on such Series 2023A Bonds on the Redemption Date. Notice of
redemption also shall be given, or caused to be given by the City Treasurer, by: (i)
registered or certified mail, postage prepaid; (ii) confirmed facsimile transmission; (iii)
overnight delivery service; or (iv) to the extent acceptable to the intended recipient,
email or similar electronic means, to (A) all organizations registered with the Securities
and Exchange Commission as securities depositories, and (B) such other services or
organizations as may be required in accordance with the Continuing Disclosure

Certificate described in Section 18.

Mayor Breed
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The notice or notices required for redemption shall be given by the City
Treasurer or any agent appointed by the City. A certificate of the City Treasurer or
such other appointed agent of the City that notice of redemption has been given to the
owner of any Series 2023A Bond to be redeemed in accordance with this Resolution
shall be conclusive against all parties.

(h) Series 2023A Redemption Account. At the time the Director of Public

Finance determines to optionally call and redeem any of the Series 2023A Bonds, the
Controller or his or her agent shall establish a redemption account to be described or
known as the “General Obligation Bonds (Health and Recovery, 2020), Series 2023A
Redemption Account” (“Series 2023A Redemption Account”), and prior to or on the
Redemption Date there must be set aside in the Series 2023A Redemption Account
moneys available for the purpose and sufficient to redeem, as provided in this
Resolution, the Series 2023A Bonds designated in such notice of redemption, subject
to the provisions of Section 8(j) below. Such moneys must be set aside in the Series
2023A Redemption Account solely for the purpose of, and shall be applied on or after
the Redemption Date to, payment of the redemption price of the Series 2023A Bonds
to be redeemed upon presentation and surrender of such Series 2023A Bonds. Any
interest due on or prior to the Redemption Date may be paid from the Series 2023A
Bond Subaccount as provided in Section 9 or from the Series 2023A Redemption
Account. Moneys held from time to time in the Series 2023A Redemption Account
shall be invested by the City Treasurer pursuant to the City’s policies and guidelines for
investment of moneys in the general fund (“General Fund”) of the City. If, after all of
the Series 2023A Bonds have been redeemed and canceled or paid and canceled,
there are moneys remaining in the Series 2023A Redemption Account, such moneys

shall be transferred to the General Fund of the City or to such other fund or account as

Mayor Breed
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required by applicable law; provided, that if such moneys are part of the proceeds of
refunding bonds, such moneys shall be transferred pursuant to the resolution
authorizing such refunding bonds.

0] Effect of Redemption. When notice of optional redemption has been

given substantially as provided in this Resolution, and when the amount necessary for
the redemption of the Series 2023A Bonds called for redemption (principal, premium, if
any, and accrued interest to such Redemption Date) is set aside for that purpose in the
Series 2023A Redemption Account, the Series 2023A Bonds designated for
redemption shall become due and payable on the Redemption Date, and upon
presentation and surrender of such Series 2023A Bonds at the place specified in the
notice of redemption, such Series 2023A Bonds shall be redeemed and paid at the
redemption price out of the Series 2023A Redemption Account. No interest will accrue
on such Series 2023A Bonds called for redemption after the Redemption Date and the
registered owners of such Series 2023A Bonds shall look for payment of such Series
2023A Bonds only to the Series 2023A Redemption Account. All Series 2023A Bonds
redeemed shall be canceled immediately by the City Treasurer and shall not be
reissued.

()] Conditional Notice of Redemption; Rescission of Redemption. Any notice

of optional redemption given as provided in Section 8(g) may provide that such
redemption is conditioned upon: (i) deposit in the Series 2023A Redemption Account of
sufficient moneys to redeem the Series 2023A Bonds called for optional redemption on
the anticipated Redemption Date, or (ii) the occurrence of any other event specified in
the notice of redemption. If conditional notice of redemption has been given
substantially as provided in this clause, and on the scheduled Redemption Date (A)

sufficient moneys to redeem the Series 2023A Bonds called for optional redemption on

Mayor Breed
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the Redemption Date have not been deposited in the Series 2023A Redemption
Account, or (B) any other event specified in the notice of redemption as a condition to
the redemption has not occurred, then (1) the Series 2023A Bonds for which
conditional notice of redemption was given shall not be redeemed on the anticipated
Redemption Date and shall remain outstanding for all purposes of this Resolution, and
(2) the redemption not occurring shall not constitute a default under this Resolution or
the Authorizing Resolution.

The City may rescind any optional redemption and notice of it for any reason on
any date prior to any Redemption Date by causing written notice of the rescission to be
given to the owners of all Series 2023A Bonds so called for redemption. Notice of any
such rescission of redemption shall be given in the same manner notice of redemption
was originally given.

The actual receipt by the owner of any Series 2023A Bond of notice of such
rescission shall not be a condition precedent to rescission, and failure to receive such
notice or any defect in such notice so mailed shall not affect the validity of the
rescission.

Section 9. Series 2023A Bond Subaccount. There is established with the City

Treasurer a special subaccount in the General Obligation Bonds (Health and Recovery, 2020)
Series 2023A Bond Account (“Bond Account”) created pursuant to the Authorizing Resolution
to be designated as the “General Obligation Bonds (Health and Recovery, 2020), Series
2023A Bond Subaccount” and, in the event the Series 2023A Bonds shall consist of multiple
series or subseries, a special subaccount therein for each such series or subseries
(individually and collectively, “Series 2023A Bond Subaccount”), to be held separate and apart
from all other accounts of the City. All interest earned on amounts on deposit in the Series

2023A Bond Subaccount shall be retained in the Series 2023A Bond Subaccount.

Mayor Breed
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On or prior to the date on which any payment of principal of or interest on the Series
2023A Bonds is due, including any Series 2023A Bonds subject to mandatory redemption on
such date, the City Treasurer shall allocate to and deposit in the Series 2023A Bond
Subaccount, from amounts held in the Bond Account, an amount which, when added to any
available moneys contained in the Series 2023A Bond Subaccount, is sufficient to pay
principal of and interest on the Series 2023A Bonds on such date.

On or prior to the date on which any Series 2023A Bonds are to be redeemed at the
option of the City pursuant to this Resolution, the City Treasurer may allocate to and deposit
in the Series 2023A Redemption Account, from amounts held in the Bond Account pursuant to
Section 8 of the Authorizing Resolution, an amount which, when added to any available
moneys contained in the Series 2023A Redemption Account, is sufficient to pay principal,
interest and premium, if any, with respect to such Series 2023A Bonds on such date. The
City Treasurer may make such other provision for the payment of principal of and interest and
any redemption premium on the Series 2023A Bonds as is necessary or convenient to permit
the optional redemption of the Series 2023A Bonds.

Amounts in the Series 2023A Bond Subaccount may be invested in any investment of
the City in which moneys in the General Fund of the City are or can be invested. The City
Treasurer may (a) commingle any of the moneys held in the Series 2023A Bond Subaccount
with other City moneys, or (b) deposit amounts credited to the Series 2023A Bond
Subaccount into a separate fund or funds for investment purposes only; provided, that all of
the moneys held in the Series 2023A Bond Subaccount shall be accounted for separately
notwithstanding any such commingling or separate deposit by the City Treasurer.

Section 10. Appointment of Depositories and Other Agents. The City Treasurer is

authorized and directed to appoint one or more depositories as he or she may deem desirable

and the procedures set forth in Section 5, Section 6, Section 7 and Section 8 relating to
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registration of ownership of the Series 2023A Bonds and payments and redemption notices to
owners of the Series 2023A Bonds may be modified to comply with the policies and
procedures of such depository. The City will not have any responsibility or obligation to any
purchaser of a beneficial ownership interest in any Series 2023A Bonds or to any participants
in such a depository with respect to (a) the accuracy of any records maintained by such
securities depository or any participant therein; (b) any notice that is permitted or required to
be given to the owners of Series 2023A Bonds under this Resolution; (c) the selection by such
securities depository or any participant therein of any person to receive payment in the event
of a partial redemption of Series 2023A Bonds; (d) the payment by such securities depository
or any participant therein of any amount with respect to the principal or redemption premium,
if any, or interest due with respect to Series 2023A Bonds; (e) any consent given or other
action taken by such securities depository as the owner of Series 2023A Bonds; or (f) any
other matter.

The Depository Trust Company, New York New York (“DTC”) is appointed as
depository for the Series 2023A Bonds. The Series 2023A Bonds shall be initially issued in
book-entry form. Upon initial issuance, the ownership of each Series 2023A Bond shall be
registered in the bond register in the name of Cede & Co., as nominee of DTC. So long as
each Series 2023A Bond is registered in book-entry form, each Series 2023A Bond shall be
registered in the name of Cede & Co. or in the name of such successor nominee as may be
designated from time to time by DTC or any successor as depository.

The City Treasurer is also authorized and directed to appoint one or more agents as he
or she may deem necessary or desirable, to the extent permitted by applicable law and under
the supervision of the City Treasurer, such agents may serve as paying agent, fiscal agent,
escrow agent or registrar for the Series 2023A Bonds or may assist the City Treasurer in

performing any or all of such functions and such other duties as the City Treasurer shall
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determine. Such agents shall serve under such terms and conditions as the City Treasurer
shall determine. The City Treasurer may remove or replace agents appointed pursuant to this
paragraph at any time.

The Controller or the Director of Public Finance is also authorized and directed to
appoint a rebate calculation agent as he or she may deem necessary or desirable. Such
agent shall serve under such terms and conditions as the Controller or the Director of Public
Finance shall determine. The Controller or the Director of Public Finance may remove or
replace such agent appointed pursuant to this paragraph at any time.

Section 11. Defeasance Provisions. Payment of all or any portion of the Series 2023A

Bonds may be provided for prior to such Series 2023A Bonds’ respective stated maturities by
irrevocably depositing with the City Treasurer (or any commercial bank or trust company
designated by the City Treasurer to act as escrow agent with respect thereto):

(@) an amount of cash equal to the principal amount of all of such Series
2023A Bonds or a portion thereof, and all unpaid interest thereon to maturity, except
that in the case of Series 2023A Bonds which are to be redeemed prior to such Series
2023A Bonds’ respective stated maturities and in respect of which notice of such
redemption shall have been given as provided in Section 8 hereof or an irrevocable
election to give such notice shall have been made by the City, the amount to be
deposited shall be the principal amount thereof, all unpaid interest thereon to the
Redemption Date, and any premium due on such Redemption Date; or

(b) Defeasance Securities (as herein defined) not subject to call, except as
provided below in the definition thereof, maturing and paying interest at such times and
in such amounts; together with interest earnings and cash, if required, as will, without
reinvestment, as certified by an independent certified public accountant, be fully

sufficient to pay the principal and all unpaid interest to maturity, or to the Redemption
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Date, as the case may be, and any premium due on the Series 2023A Bonds to be
paid or redeemed, as such principal and interest come due; provided, that, in the case
of the Series 2023A Bonds which are to be redeemed prior to maturity, notice of such
redemption shall be given as provided in Section 8 hereof or an irrevocable election to
give such notice shall have been made by the City; then, all obligations of the City with
respect to such outstanding Series 2023A Bonds shall cease and terminate, except
only the tax covenants under Section 23 and the obligation of the City to pay or cause
to be paid from the funds deposited pursuant to clause (a) or (b) of this Section 11, to
the owners of such Series 2023A Bonds all sums due with respect thereto; and
provided further, that the City shall have received an opinion of nationally recognized
bond counsel, that provision for the payment of such Series 2023A Bonds has been
made in accordance with this Section 11.

For purposes of this Section 11, “Defeasance Securities” shall mean any of the

following that at the time are legal investments under the laws of the State of California for the

moneys proposed to be invested therein:

M United States Obligations (as defined below); and

(i) Pre-refunded fixed interest rate municipal obligations meeting the
following conditions: (A) the municipal obligations are not subject to redemption
prior to maturity, or the trustee or paying agent has been given irrevocable
instructions concerning their calling and redemption and the issuer has
covenanted not to redeem such obligations other than as set forth in such
instructions; (B) the municipal obligations are secured by cash and/or United
States Obligations; (C) the principal of and interest on the United States
Obligations (plus any cash in the escrow fund or the redemption account) are

sufficient to meet the liabilities of the municipal obligations; (D) the United States
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Obligations serving as security for the municipal obligations are held by an
escrow agent or trustee; (E) the United States Obligations are not available to
satisfy any other claims, including those against the trustee or escrow agent;
and (F) the municipal obligations are rated (without regard to any numerical
modifier, plus or minus sign or other modifier), at the time of original deposit to
the escrow fund, by any two Rating Agencies (as defined below) not lower than
the rating then maintained by such Rating Agencies on such United States
Obligations.

For purposes of this Section 11, “United States Obligations” means (i) direct and
general obligations of the United States of America, or obligations that are unconditionally
guaranteed as to principal and interest by the United States of America, including, without
limitation, the interest component of Resolution Funding Corporation (‘“REFCORP”) bonds that
have been stripped by request to the Federal Reserve Bank of New York in book-entry form
or (i) any security issued by an agency or instrumentality of the United States of America that
is selected by the Director of Public Finance that results in the escrow fund being rated by any
two Rating Agencies, at the time of the initial deposit to the escrow fund and upon any
substitution or subsequent deposit to the escrow fund, not lower than the rating then
maintained by the respective Rating Agency on United States Obligations described in clause
(i) above.

For purposes of this Section 11, “Rating Agencies” shall mean Moody’s Investors
Service, Fitch Ratings and S&P Global Ratings, or any other nationally-recognized bond
rating agency that is the successor to any of the foregoing rating agencies or that is otherwise
established after the date hereof.

Section 12. Sale of Series 2023A Bonds By Competitive or Negotiated Sale. The

Board of Supervisors authorizes the sale of the Series 2023A Bonds by solicitation of

Mayor Breed
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competitive bids or by negotiated sale to one or more underwriters to be appointed in

accordance with City policies, if so determined by the Director of Public Finance.

Section 13. Official Notice of Sale; Receipt of Bids; Bond Award.

(@) Official Notice of Sale. If the Series 2023A Bonds are sold through a

solicitation of competitive bids, then the form of proposed Official Notice of Sale inviting
bids for the Series 2023A Bonds (“Official Notice of Sale”) submitted to the Board of
Supervisors and on file with the Clerk of the Board of Supervisors is approved and
adopted as the Official Notice of Sale inviting bids for the Series 2023A Bonds, with
such changes, additions and modifications as may be made in accordance with Section
19. The Director of Public Finance is authorized and directed to cause to be mailed or
otherwise circulated to prospective bidders for the Series 2023A Bonds copies of the
Official Notice of Sale, subject to such corrections, revisions or additions as may be
acceptable to the Director of Public Finance.

(b) Receipt of Bids. Bids shall be received on the sale date(s) designated by

the Director of Public Finance pursuant to Section 4.

(©) Bond Award. As provided in the Official Notice of Sale, the City may
reject any and all bids received for any reason. The Director of Public Finance or the
Controller is authorized to award the Series 2023A Bonds to the responsible bidder
whose bid (i) is timely received and conforms to the Official Notice of Sale, except to
the extent informalities and irregularities are waived by the City as permitted by the
Official Notice of Sale; and (ii) represents the lowest true interest cost to the City in
accordance with the procedures described in the Official Notice of Sale. The award, if
made, shall be set forth in a certificate signed by the Controller or Director of Public
Finance setting forth the terms of the Series 2023A Bonds and the original purchasers

(“Bond Award”). The Director of Public Finance shall provide a copy of the Bond
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Award, if such award is not signed by the Controller, as soon as practicable to the
Controller; provided, that failure to provide such copy shall not affect the validity of the
Bond Award.

Section 14. Publication of Notice of Intention to Sell Bonds. If the Series 2023A Bonds

are sold through a solicitation of competitive bids, then the form of proposed Notice of
Intention to Sell the Series 2023A Bonds (“Notice of Intention to Sell Bonds”) submitted to the
Board of Supervisors and on file with the Clerk of the Board of Supervisors is approved and
adopted as the Notice of Intention to Sell the Series 2023A Bonds, and the Director of Public
Finance is authorized and directed to cause the Notice of Intention to Sell Bonds, subject to
such corrections, revisions or additions as may be made in accordance with Section 19, to be
published once in The Bond Buyer or another financial publication generally circulated
throughout the State of California meeting the requirements of Section 53692 of the
Government Code at least five (5) days prior to the date fixed for receipt of bids for the Series
2023A Bonds, or as otherwise set forth in Section 53692 of the Government Code.

Section 15. Authorization of Neqotiated Sale; Authorization to Select Underwriters;

Form of Purchase Contract Approval. The Director of Public Finance, in consultation with the

Controller, is hereby authorized to conduct the sale of the Series 2023A Bonds by negotiated
sale pursuant to one or more Purchase Contracts (each, a “Purchase Contract”), each by and
between the City and the underwriter(s) named therein (“Underwriters”), if the Controller
determines that such manner of sale is in the best financial interest of the City because the
City will be able to obtain market and structuring advice from the underwriters and flexibility as
to timing of sale and ability to premarket bonds, such determination to be conclusively
evidenced by the execution and delivery of such Purchase Contract as hereinafter approved.
The form of such Purchase Contract as presented to this Board of Supervisors, a copy of

which is on file with the Clerk of the Board of Supervisors, is hereby approved. The Controller
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or the Director of Public Finance is hereby authorized to execute such Purchase Contract with
such changes, additions and modifications as the Controller or the Director of Public Finance
may make or approve in accordance with Section 19 hereof; provided however, that the
Underwriters’ discount under any such Purchase Contract shall not exceed 1.0% of the
principal amount of the Series 2023A Bonds. In order to facilitate the sale of the Series
2023A Bonds by negotiated sale, the Controller or the Director of Public Finance is hereby
authorized and directed to appoint one or more financial institutions to act as underwriter for
the Series 2023A Bonds.

Section 16. Disposition of Proceeds of Sale. The proceeds of sale of the Series

2023A Bonds shall be applied by the City Treasurer as follows: (a) accrued interest, if any,
shall be deposited into the Series 2023A Bond Subaccount; (b) premium, if any, shall be
deposited into the Series 2023A Bond Subaccount in such amount not to exceed three years
of interest on the Series 2023A Bonds; and (c) remaining proceeds of sale shall be deposited
into the Project Account established under Resolution No. 234-21.

Section 17. Preliminary Official Statement and Official Statement. The form of

proposed Preliminary Official Statement describing the Series 2023A Bonds (“Preliminary
Official Statement”) submitted to the Board of Supervisors and on file with the Clerk of the
Board of Supervisors is approved and adopted as the Preliminary Official Statement
describing the Series 2023A Bonds, with such additions, corrections and revisions as may be
determined to be necessary or desirable made in accordance with Section 19. The Controller
or the Director of Public Finance is authorized to cause the distribution of a Preliminary Official
Statement deemed final for purposes of Securities and Exchange Commission Rule 15¢2-12
promulgated under the Securities Exchange Act of 1934, as amended (“Rule”), and to sign a
certificate to that effect. The Director of Public Finance is authorized and directed to cause to

be printed and mailed or electronically distributed to prospective bidders for the Series 2023A
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Bonds the Preliminary Official Statement in substantially the form of the Preliminary Official
Statement approved and adopted by this Resolution, as completed, supplemented, corrected
or revised. The Controller or the Director of Public Finance is authorized and directed to
approve, execute, and deliver the final Official Statement with respect to the Series 2023A
Bonds, which final Official Statement shall be in the form of the Preliminary Official Statement,
with such additions, corrections and revisions as may be determined to be necessary or
desirable made in accordance with Section 19 and as are permitted under the Rule. The
Director of Public Finance is authorized and directed to cause to be signed, printed and
mailed or electronically distributed the final Official Statement to all actual initial purchasers of
the Series 2023A Bonds.

Section 18. Continuing Disclosure Certificate. The form of Continuing Disclosure

Certificate (“Continuing Disclosure Certificate”), to be signed by the City to permit the original
purchasers of the Series 2023A Bonds to comply with the Rule, submitted to the Board of
Supervisors is approved and adopted as the Continuing Disclosure Certificate, with such
additions, corrections and revisions as may be determined to be necessary or desirable made
in accordance with Section 19. The Controller or the Director of Public Finance is authorized
and directed to execute the Continuing Disclosure Certificate on behalf of the City and deliver
the Continuing Disclosure Certificate to the original purchasers of the Series 2023A Bonds.

Section 19. Madification to Documents. Any City official authorized by this Resolution

to execute any document is further authorized, in consultation with the City Attorney and co-
bond counsel, to approve and make such changes, additions, amendments or modifications to
the document or documents such official is authorized to execute as may be necessary or
advisable (provided, that such changes, additions, amendments or modifications shall not
authorize an aggregate principal amount of Series 2023A Bonds in excess of $30,000,000 or

conflict with the provisions of Section 4). The approval of any change, addition, amendment
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or modification to any of the aforementioned documents shall be evidenced conclusively by
the execution and delivery of the document in question.

Section 20. Ratification. All actions previously taken by officials, employees and
agents of the City with respect to the sale and issuance of the Series 2023A Bonds,
consistent with any documents presented and this Resolution, are approved, confirmed and
ratified.

Section 21. Relationship to Authorizing Resolution. In the event of any conflict

between this Resolution and the Authorizing Resolution, the terms of this Resolution shall
control. Without limiting the foregoing and notwithstanding the provisions of the Authorizing
Resolution, the City is not obligated to transfer money from the General Fund of the City to the
Bond Account to pay the principal of or interest on the Series 2023A Bonds.

Section 22. Accountability Reports. The Series 2023A Bonds are subject to

accountability requirements under the Administrative Code and the Bond Ordinance. The
deadline for submission of the Accountability report(s) under Administrative Code

Sections 2.71(a) and 2.71(b) are hereby waived with respect to the Series 2023A Bonds.
Accountability report(s) with respect to the Series 2023A Bonds shall be submitted in all other

respects in the manner required by the Administrative Code and the Bond Ordinances.

Section 23. Covenants to Maintain Tax-Exempt Status. The following covenants shall
be applicable to any Series 2023A Bonds (including any subseries) issued as bonds the
interest on which is intended to be excludable from gross income for federal or state income
tax purposes:

(@) Definitions. When used in this Section, the following terms have the
following meanings:
“Closing Date” means the date on which the Series 2023A Bonds are first

authenticated and delivered to the initial purchasers against payment therefor.
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“Code” means the Internal Revenue Code of 1986, as amended by all
legislation, if any, effective on or before the Closing Date.

“Computation Date” has the meaning set forth in Section 1.148-1(b) of the
Regulations.

“Final Computation Date” has the meaning set forth in Section 1.148-3(e)(2) of
the Regulations.

“Gross Proceeds” means any proceeds as defined in Section 1.148-1(b) of the
Regulations, and any replacement proceeds as defined in Section 1.148-1(c) of the
Regulations, of the Series 2023A Bonds.

“Investment” has the meaning set forth in Section 1.148-1(b) of the Regulations.

“Nonpurpose Investment” means any investment property, as defined in
Section 148(b) of the Code, in which Gross Proceeds of the Series 2023A Bonds are
invested and which is not acquired to carry out the governmental purposes of the
Series 2023A Bonds.

“Rebate Amount” has the meaning set forth in Section 1.148-1(b) of the
Regulations.

“Regulations” means any proposed, temporary, or final Income Tax Regulations
issued pursuant to Sections 103 and 141 through 150 of the Code, and 103 of the
Internal Revenue Code of 1954, which are applicable to the Series 2023A Bonds. Any
reference to any specific Regulation shall also mean, as appropriate, any proposed,
temporary or final Income Tax Regulation designed to supplement, amend or replace
the specific Regulation referenced.

“Yield” of:

0] any Investment has the meaning set forth in Section 1.148-5 of the

Regulations; and
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(i) the Series 2023A Bonds has the meaning set forth in
Section 1.148-4 of the Regulations.

(b) Not to Cause Interest to Become Taxable. The City shall not use, permit

the use of, or omit to use Gross Proceeds or any other amounts (or any property the
acquisition, construction or improvement of which is to be financed directly or indirectly
with Gross Proceeds) in a manner which if made or omitted, respectively, would cause
the interest on any Series 2023A Bond to become includable in the gross income, as
defined in Section 61 of the Code, of the owner thereof for federal income tax
purposes. Without limiting the generality of the foregoing, unless and until the City
receives a written opinion of counsel nationally recognized in the field of municipal
bond law to the effect that failure to comply with such covenant will not adversely affect
the exemption from federal income tax of the interest on any Series 2023A Bond, the
City shall comply with each of the specific covenants in this Section.

(c) No Private Use or Private Payments. Except as permitted by Section 141

of the Code and the Regulations and rulings thereunder, the City shall at all times prior
to the final payment on the Series 2023A Bonds:

M exclusively own, operate and possess all property, the acquisition,
construction or improvement of which is to be financed or refinanced directly or
indirectly with Gross Proceeds of the Series 2023A Bonds, and not use or permit
the use of such Gross Proceeds (including all contractual arrangements with
terms different than those applicable to the general public) or any property
acquired, constructed or improved with such Gross Proceeds in any activity
carried on by any person or entity (including the United States or any agency,
department and instrumentality thereof) other than a state or local government,

unless such use is solely as a member of the general public; and
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(i) not directly or indirectly impose or accept any charge or other
payment by any person or entity who is treated as using Gross Proceeds of the
Series 2023A Bonds or any property the acquisition, construction or
improvement of which is to be financed or refinanced directly or indirectly with
such Gross Proceeds, other than taxes of general application within the City or
interest earned on investments acquired with such Gross Proceeds pending
application for their intended purposes.

(d) No Private Loan. Except to the extent permitted by Section 141 of the

Code and the Regulations and rulings thereunder, the City shall not use Gross
Proceeds of the Series 2023A Bonds to make or finance loans to any person or entity
other than a state or local government. For purposes of the foregoing covenant, such
Gross Proceeds are considered to be “loaned” to a person or entity if: (i) property
acquired, constructed or improved with such Gross Proceeds is sold or leased to such
person or entity in a transaction which creates a debt for federal income tax purposes;
(if) capacity in or service from such property is committed to such person or entity
under a take-or-pay, output or similar contract or arrangement; or (iii) indirect benefits,
or burdens and benefits of ownership, of such Gross Proceeds or any property
acquired, constructed or improved with such Gross Proceeds are otherwise transferred
in a transaction which is the economic equivalent of a loan.

(e) Not to Invest at Higher Yield. Except to the extent permitted by

Section 148 of the Code and the Regulations and rulings thereunder, the City shall not
at any time prior to the final stated maturity of the Series 2023A Bonds directly or
indirectly invest Gross Proceeds in any Investment, if as a result of such investment the
Yield of any Investment acquired with Gross Proceeds, whether then held or previously

disposed of, exceeds the Yield of the Series 2023A Bonds.
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)] Not Federally Guaranteed. Except to the extent permitted by

Section 149(b) of the Code and the Regulations and rulings thereunder, the City shall
not take or omit to take any action which would cause the Series 2023A Bonds to be
federally guaranteed within the meaning of Section 149(b) of the Code and the
Regulations and rulings thereunder.

(9) Information Reporting. The City shall timely file the information required

by Section 149(e) of the Code with the Secretary of the Treasury on Form 8038-G or
such other form and in such place as the Secretary may prescribe.

(h) Rebate of Arbitrage Profits. Except to the extent otherwise provided in

Section 148(f) of the Code and the Regulations and rulings thereunder:

0] The City shall account for all Gross Proceeds (including all
receipts, expenditures and investments thereof) on its books of account
separately and apart from all other funds (and receipts, expenditures and
investments thereof) and shall retain all records of accounting for at least six
years after the day on which the last outstanding Series 2023A Bond is
discharged. However, to the extent permitted by law, the City may commingle
Gross Proceeds of the Series 2023A Bonds with other money of the City;
provided that the City separately accounts for each receipt and expenditure of
Gross Proceeds and the obligations acquired therewith.

(i) Not less frequently than each Computation Date, the City shall
calculate the Rebate Amount in accordance with rules set forth in Section 143(f)
of the Code and the Regulations and rulings thereunder. The City shall maintain
such calculations with its official transcript of proceedings relating to the
issuance of the Series 2023A Bonds until six years after the Final Computation

Date.
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(i)  As additional consideration for the purchase of the Series 2023A
Bonds by the initial purchasers and the loan of the money represented thereby
and in order to induce such purchase by measures designed to ensure the
excludability of the interest thereon from gross income for federal income tax
purposes, the City shall pay to the United States the amount that when added to
the future value of previous rebate payments made for the Series 2023A Bonds
equals (i) in the case of a Final Computation Date, 100% of the Rebate Amount
on such date; and (ii) in the case of any other Computation Date, 90% of the
Rebate Amount on such date. In all cases, the rebate payments shall be made
at the times, in the installments, to the place and in the manner as is or may be
required by Section 148(f) of the Code and the Regulations and rulings
thereunder, and shall be accompanied by Form 8038-T or such other forms and
information as is or may be required by Section 148(f) of the Code and the
Regulations and rulings thereunder.

(iv)  The City shall exercise reasonable diligence to assure that no
errors are made in the calculations and payments required by paragraphs (i)
and (iii), and if an error is made, to discover and promptly correct such error
within a reasonable amount of time thereafter (and in all events within 180 days
after discovery of the error), including payment to the United States of any
additional Rebate Amount owed to it, interest thereon, and any penalty imposed
under Section 1.148-3(h) of the Regulations.

(1) Not to Divert Arbitrage Profits. Except to the extent permitted by

Section 148 of the Code and the Regulations and rulings thereunder, the City shall not,
at any time prior to the final payment on the Series 2023A Bonds, enter into any

transaction that reduces the amount required to be paid to the United States pursuant
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to Section 25(h) above because such transaction results in a smaller profit or a larger
loss than would have resulted if the transaction had been at arm’s length and had the
Yield of the Series 2023A Bonds not been relevant to either party.

() Elections. The City directs and authorizes the Director of Public Finance
and the Controller, either or any combination of them, to make elections permitted or
required pursuant to the provisions of the Code or the Regulations, as they deem
necessary or appropriate in connection with the Series 2023A Bonds, in the Certificate
as to Tax Exemption or similar or other appropriate certificate, form or document.

Section 24. City Services Auditor Fee. To the extent permitted by law, one-fifth of one

percent (0.2%) of the amount of gross proceeds of the Series 2023A Bonds deposited into the
Project Account and shall be applied to pay the City Services Auditor Fee.

Section 25. General Authority. The Clerk of the Board of Supervisors, the Mayor, the

City Treasurer, the Director of Public Finance, the City Attorney and the Controller are each
authorized and directed in the name and on behalf of the City to take any and all steps and to
issue, deliver or enter into any and all certificates, requisitions, agreements, notices, consents,
and other documents as may be necessary to give effect to the provisions of this Resolution,
including but not limited to a private placement agreement and investor letter, tax compliance
certificates and letters of representations to any depository or depositories, which they or any
of them might deem necessary or appropriate in order to consummate the lawful issuance,
sale and delivery of the Series 2023A Bonds. Any such actions are solely intended to further
the purposes of this Resolution, and are subject in all respects to the terms of this Resolution.
No such actions shall increase the risk to the City or require the City to spend any resources

not otherwise granted herein. Final versions of any such documents shall be provided to the
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Clerk of the Board of Supervisors for inclusion in the official file within 30 days (or as soon

thereafter as is practicable) of execution by all parties.

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By: /sIMARK D. BLAKE
MARK D. BLAKE
Deputy City Attorney

n:\financ\as2022\1300182\01642056.docx
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EXHIBIT A

FORM OF BOND

Unless this Bond is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the City or its agent for registration of transfer,
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in
such other name as is requested by an authorized representative of DTC (and any payment is
made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE OF THIS BOND FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner
hereof, Cede & Co., has an interest herein.

Number Principal Amount

R-__ UNITED STATES OF AMERICA $
STATE OF CALIFORNIA

CITY AND COUNTY OF SAN FRANCISCO
GENERAL OBLIGATION BONDS
(HEALTH AND RECOVERY, 2020)
SERIES 2023A [and any subseries designation]

Interest Rate Maturity Date Dated Date CUSIP Number

REGISTERED OWNER: Cede & Co.
PRINCIPAL AMOUNT: $

The City and County of San Francisco, State of California (“City”), acknowledges itself indebted
to and promises to pay to the Registered Owner specified above or registered assigns, on the

Maturity Date specified above, the Principal Amount of this Bond specified above in lawful
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money of the United States of America, and to pay interest on the Principal Amount in like lawful
money from the Interest Payment Date (as defined below) next preceding the date of
authentication of this Bond (unless this Bond is authenticated as of the day during the period
from the last day of the month immediately preceding any Interest Payment Date (“Record
Date”) to such Interest Payment Date, inclusive, in which event it shall bear interest from such
Interest Payment Date, or unless this Bond is authenticated on or before June 15, 2023, in
which event it shall bear interest from its Dated Date (specified above) until payment of such
Principal Amount, at the Interest Rate per year specified above calculated on the basis of a
360-day year comprised of twelve 30-day months, payable on June 15, 2023 and semiannually
thereafter on June 15 and December 15 in each year (each, an “Interest Payment Date”);
provided, that if any Interest Payment Date occurs on a day that banks in California or New
York are closed for business or the New York Stock Exchange is closed for business, then such
payment shall be made on the next succeeding day that banks in both California and New York
are open for business and the New York Stock Exchange is open for business (a “Business
Day”). The Principal Amount of this Bond is payable to the Registered Owner of this Bond upon
the surrender of this Bond at the office of the City Treasurer (“City Treasurer”) in San Francisco,
California. The interest on this Bond is payable to the person whose name appears on the Bond
registration books of the City Treasurer as the Registered Owner of this Bond as of the close of
business on the Record Date immediately preceding an Interest Payment Date, whether or not
such day is a Business Day, such interest to be paid by check mailed on the Interest Payment
Date to such Registered Owner at the owner’s address as it appears on such registration books;
provided, that the Registered Owner of Bonds in an aggregate principal amount of at least
$1,000,000 may submit a written request to the City Treasurer on or before the Record Date
preceding any Interest Payment Date for payment of interest by wire transfer to a commercial

bank located in the United States of America.
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This Bond is one of a duly authorized issue of City and County of San Francisco General
Obligation Bonds (Health and Recovery, 2020), Series 2023A (“Bonds”) of like tenor (except for
such variations, if any, as may be required to designate varying numbers, denominations,
interest rates and maturities), in the aggregate principal amount of $30,000,000, which is part
of a bond authorization in the aggregate original principal amount of $487,500,000 authorized
by the affirmative votes of more than two-thirds of the voters voting at a special election duly
and legally called, held and conducted in the City on November 3, 2020 and is issued and sold
by the City pursuant to and in strict conformity with the provisions of the Constitution and laws

of the State of California, the City Charter and a Resolution of Necessity adopted by the City

Board of Supervisors (“Board of Supervisors”) on , 202__, and duly approved by the
Mayor on , 202__, and Resolution No. , adopted by the Board of Supervisors
on , 202___ and duly approved by the Mayor on , 202__ (together with

the related [Certificate Awarding the Bonds and Fixing Definitive Interest Rates for the
Bonds][Purchase Contract], dated , 202__, “Resolutions”).

The Bonds are issuable as fully registered bonds without coupons in the denominations
of $5,000 or any integral multiple of such amount; provided, that no Bond shall have principal
maturing on more than one principal maturity date. Subject to the limitations and conditions
and upon payment of the charges, if any, as provided in the Resolutions, the Bonds may be
exchanged for a like aggregate principal amount of Bonds of other authorized denominations
of the same interest rate and maturity.

This Bond is transferable by its Registered Owner, in person or by its attorney duly
authorized in writing, at the office of the City Treasurer, but only in the manner, subject to the
limitations and upon payment of the charges provided in the Resolutions, and upon surrender

and cancellation of this Bond. Upon such transfer, a new Bond or Bonds of authorized
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denomination or denominations for the same interest rate and same aggregate principal amount
will be issued to the transferee in exchange for this Bond.

No transfer or exchange of the Bonds shall be required to be made by the City Treasurer
during the period from the Record Date next preceding each Interest Payment Date to such
Interest Payment Date or after a notice of redemption shall have been mailed with respect to
such Bonds.

[Bonds maturing on and before June 15, 20__, will not be subject to optional redemption
prior to their respective maturity dates. The Bonds maturing on or after June 15, 20__ will be
subject to optional redemption prior to their respective stated maturity dates, at the option of the
City, from any source of available funds, as a whole or in part on any date (with the maturities
to be redeemed to be determined by the City and by lot within a maturity), on or after June 15,
20__, at the redemption price equal to the principal amount of the Bonds redeemed, together
with accrued interest to the date fixed for redemption, without premium. If less than all of the
outstanding Bonds are to be redeemed, they may be redeemed in any order of maturity as
determined by the Director of Finance. If less than all of the outstanding Bonds of a maturity
are to be redeemed, the Bonds or portions of Bonds of such maturity to be redeemed shall be
selected Director of Public Finance, in authorized denominations of $5,000 or integral multiples
of that amount, from among Bonds of that maturity not previously called for redemption, by lot,
in any manner which the Director of Public Finance deems fair.]

[Bonds maturing on June 15, 20, are subject to mandatory sinking fund redemption
on June 15 of each of the years 20__ through 20__, inclusive, and at maturity in the respective
amount provided in the [Official Notice of Sale/the Purchase Contract] for the Bonds.]

[Bonds maturing on June 15, 20, are subject to mandatory sinking fund redemption
on June 15 of each of the years 20__ through 20__, inclusive, and at maturity in the respective

amount provided in the [Official Notice of Sale/the Purchase Contract] for the Bonds.]
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Notice of the redemption of Bonds which by their terms shall have become subject to
redemption shall be given or caused to be given to the Registered Owner of each Bond or
portion of a Bond called for redemption not less than 20 or more than 60 days before any date
established for redemption of Bonds, by the City Treasurer on behalf of the City, first class mail,
postage prepaid, sent to the Registered Owner’'s last address, if any, appearing on the
registration books kept by the City Treasurer. Official notices of redemption will contain the
information specified in the Resolutions.

Official notice of redemption having been given substantially as aforesaid, the Bonds or
portions of Bonds so to be redeemed shall, on the date fixed for redemption, become due and
payable at the redemption price therein specified, and from and after such date (unless such
redemption and notice of it shall have been rescinded or unless the City shall default in the
payment of the redemption price), such Bonds or portions of Bonds shall cease to bear interest.
Neither the failure to mail such redemption notice, nor any defect in any notice so mailed, to
any particular Registered Owner, shall affect the sufficiency of such notice with respect to the
Bonds.

Notice of redemption, or notice of rescission of an optional redemption, having been
properly given, failure of a Registered Owner to receive such notice shall not be deemed to
invalidate, limit or delay the effect of the notice or redemption action described in the notice.

Any notice of optional redemption may provide that such redemption is conditional upon
occurrence of a specified event, as provided in the Resolutions. In the event that such
conditional notice of optional redemption has been given, and on the date fixed for redemption
such condition has not been satisfied, the Bonds for which notice of conditional optional
redemption was given shall not be redeemed and shall remain Outstanding for all purposes of
the Resolutions and the redemption not occurring shall not constitute an event of default under

the Resolutions.
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The City may rescind any optional redemption and notice of it for any reason on any date
prior to any Redemption Date by causing written notice of the rescission to be given to the
owners of all Bonds so called for redemption. Notice of any such rescission of redemption shall
be given in the same manner notice of redemption was originally given.

The actual receipt by the owner of any Bond of notice of such rescission shall not be a
condition precedent to rescission, and failure to receive such notice or any defect in such notice
so mailed shall not affect the validity of the rescission.

The City and the City Treasurer may treat the Registered Owner of this Bond as the
absolute owner of this Bond for all purposes, and the City and the City Treasurer shall not be
affected by any notice to the contrary.

The City Treasurer may appoint agents to serve as bond registrar or paying agent, as
provided in the Resolutions.

The Board of Supervisors certifies, recites and declares that the total amount of
indebtedness of the City, including the amount of this Bond, is within the limit provided by law,
that all acts, conditions and things required by law to be done or performed precedent to and in
the issuance of this Bond have been done and performed in strict conformity with the laws
authorizing the issuance of this Bond, that this Bond is in the form prescribed by order of the
Board of Supervisors duly made and entered on its minutes, and the money for the payment of
principal of this Bond, and the payment of interest thereon, shall be raised by taxation upon the
taxable property of the City as provided in the Resolutions.

This Bond shall not be entitled to any benefit under the Resolutions, or become valid or
obligatory for any purpose, until the certificate of authentication and registration on this Bond

shall have been signed by the City Treasurer.
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IN WITNESS WHEREOF the Board of Supervisors has caused this Bond to be executed

by the Mayor and to be countersigned by the Clerk of the Board of Supervisors, all as of

Mayor of the City and
County of San Francisco

Countersigned:

Clerk of the Board of Supervisors

Mayor Breed
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CERTIFICATE OF REGISTRATION AND AUTHENTICATION
This is one of the Bonds described in the within-mentioned Resolutions, which has been
authenticated on the date set forth below.

Date of Authentication:

Treasurer of the
City and County of San Francisco

Mayor Breed
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned do(es) hereby sell, assign and transfer unto

(Please print or typewrite Name, Address, and Tax Identification or Social
Security Number of Assignee/Transferee)
the within-mentioned registered bond and all rights thereunder and hereby irrevocably

constitute(s) and appoint(s) attorney to

transfer the same on the books of the paying agent with full power of substitution in the
premises.

Dated:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without altercation or enlargement
or any change whatsoever.

Signature Guaranteed:

Signature(s) must be guaranteed by a national bank
or trust company or by a brokerage firm having a
membership in one of the major stock exchanges
and who is a member of a Medallion Signature
Program.

Mayor Breed
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Items 9-12 Department:
Files 22-1265, 22-1266, 22-1273 | Office of Public Finance
and 22-1274

Legislative Objectives

e The proposed resolutions and ordinance would authorize actions and documents
associated with the issuance and sale of the Series 2023ABC Bond, which includes: (1) $30
million of the 2020 Health and Recovery General Obligation Bonds; (2) $42 million of the
2018 Embarcadero Seawall Earthquake Safety General Obligation Bonds; (3) $172 million of
the 2019 Affordable Housing General Obligation Bonds; and, (4) the appropriation of $244
million in corresponding bond proceeds.

Key Points

e This is the second issuance of the 2020 Health and Recovery bonds and $28.5 million in
proceeds will go to the Recreation and Parks Department for use toward improvements to
City parks and recreation facilities and supporting Rec and Park programs, such as the
Community Opportunity Fund, Community Gardens, and Playgrounds.

e This is the second issuance of the 2018 Embarcadero Sewall bonds and $38.6 million in
proceeds will go to the Port of San Francisco to be used toward seawall and marginal wharf
repair project costs, including but not limited to, labor, program management, a flood
study, and the predesign and detailed design for selected projects.

e This is the second issuance of the 2019 Affordable Housing bonds and $166.3 million in
proceeds will go to the Mayor’s Office of Housing and Community Development to support
replacement and production of new public housing, low-income, and senior housing units
as well as fund the Down-payment Assistance Loan Program.

Fiscal Impact

e If approved, the total project average annual debt service would be $18,600,000 and the
total debt service over the 25-year life of the bonds is estimated at $469,653,000.

e The proposed transaction complies with the City’s financial policies related to general
obligation bond debt.

Recommendation

e Approve the proposed resolutions and ordinance.
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MANDATE STATEMENT

City Charter Section 9.106 states that the Board of Supervisors is authorized to provide for the
issuance of general obligation bonds in accordance with the Constitution of the State of
California. General obligation bonds may be issued and sold in accordance with state law or any
local procedure adopted by ordinance. There shall be a limit on outstanding general obligation
bond indebtedness of three percent of the assessed value of all taxable real and personal
property, located within the City and County.

City Charter Section 9.105 states that amendments to the Annual Appropriation Ordinance are
subject to Board of Supervisors approval by ordinance after the Controller certifies the availability
of funds.

BACKGROUND

Health and Recovery General Obligation Bond

San Francisco voters approved $487.5 million in Health and Recovery General Obligation Bonds
in November 2020 (2020 Health and Recovery Proposition A) to fund investments in supportive
housing facilities, shelters, and facilities that provide services to people experiencing mental
health and substance use disorders, and/or homelessness; improve accessibility and quality of
parks, open spaces, and recreational facilities in the City; and, improve the accessibility, safety
and conditions of the City’s streets. Proceeds from these bonds are intended to help stimulate
the local economy and aid in recovery following the economic downturn as a result of the COVID-
19 public health emergency.

The Board of Supervisors approved issuance of $425 million in Health and Recovery Bonds in May
2021 (File 21-0388). Of the $425 million approved in 2021, $169.32 million was for Recreation
and Parks projects, of which $33.16 had been encumbered as of December 2022.1 From the
voter-approved $487.5 million authorization, $258.5 million of bonds have been issued to date,
and $229 million remains unissued.

Embarcadero Seawall Earthquake Safety General Obligation Bond

San Francisco voters approved the $425 million Embarcadero Seawall Earthquake Safety General
Obligation Bonds in 2018 to fund the construction, seismic strengthening, and repair of the
Embarcadero Seawall and other infrastructure with the goal of protecting the waterfront, BART
and Muni, buildings, historic piers, and other roads and infrastructure from the threats posed by
earthquakes, floods, and rising sea levels.

The Board of Supervisors approved issuance of $50 million in Embarcadero Seawall Earthquake
Safety Bonds in July 2019 (File 19-0358). Of that $50 million, $45.8 million was for seawall

1 According to a December 5, 2022 REC presentation to the Capital Planning Committee, the Department has been
delayed in its capital project delivery due to higher than projected construction bids, coordination with PG&E,
regulatory, design, and community outreach requirements, and City staffing capacity.
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projects, of which $40.5 million has been spent; the Port anticipates expending or encumbering
the remaining funds by the end of FY 2022-23. From the voter-approved $425 million
authorization, $49.7 million in bonds has been issued to date and $375.3 remains unissued.

Affordable Housing General Obligation Bond

San Francisco voters approved $600 million in Affordable Housing Bonds in 2019 (Proposition A)
to finance the construction, development, acquisition, improvement, rehabilitation,
preservation, and repair of affordable housing improvements.

The Board of Supervisors approved issuance of $260 million in Affordable Housing Bonds in
October 2020 (File 20-1091), including $252.62 million for affordable housing projects, of which
$158.3 million has been spent or encumbered as of December 2022. Remaining spending on the
first issuance is expected to be complete by July 2024. From the voter-approved $S600 million
authorization, approximately $254.9 million has been issued to date, and approximately $345.4
million remains unissued.

DETAILS OF PROPOSED LEGISLATION

Resolutions Approving Issuance and Sale of General Obligation Bonds

File 22-1265: The proposed resolution would authorize the second sale of the 2020 Health and
Recovery Bond with a not-to-exceed amount of $30,000,000, Series 2023A. If the Board of
Supervisors approves the sale of $30,000,000, the sale of the balance of $32,500,000 in remaining
bond authority would be subject to future Board of Supervisors approval.

File 22-1273: The proposed resolution would authorize the second sale of the 2018 Embarcadero
Seawall Bond with a not-to-exceed amount of $42,000,000, Series 2023B. If the Board of
Supervisors approves the sale of $42,000,000, the sale of the balance of $333,000,000 in
remaining bond authority would be subject to future Board of Supervisors approval.

File 22-1274: The proposed resolution would authorize the second sale of the 2019 Affordable
Housing Bond with a not-to-exceed amount of $172,000,000, Series 2023C. If the Board of
Supervisors approves the sale of $172,000,000, the sale of the balance of $168,000,000 in
remaining bond authority would be subject to future Board of Supervisors approval.

Each resolution also:

e Prescribes the form and terms of the bonds;

e Provides for the appointment of depositories and other agents for the bonds;

e Provides for the establishment of accounts related to the bonds;

e Provides for the manner of sale of the bonds by competitive or negotiated sale;
e Approves the forms of Official Notice of Sale and Intention to Sell Bonds;

e Directs the publication of the Notice of Intention to Sell Bonds;

e Approves the form of the Bond Purchase Contract;

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

29



BUDGET AND FINANCE COMMITTEE MEETING JANUARY 25, 2023

e Approves the form of the Preliminary Official Statement and the form and execution
of the Official Statement relating to the sale of the bonds;

e Approves the form of the Continuing Disclosure Certificate;
e Authorizes and approves modifications to documents;
e Ratifies certain actions previously taken; and
e Grants authority to City officials to take necessary actions for the authorization,
issuance, sale, and delivery of the bonds.
Ordinance Approving Bond Appropriations

File 22-1266: The proposed ordinance appropriates the following bond proceeds and places
these funds on Controller’s Reserve pending receipt of bond funds.

e 530 million of proceeds from the Series 2023A Health and Recovery General Obligation
Bond to the Recreation and Parks Department for improvements to parks, recreation
spaces, and open spaces, including funding for sustainability and community programs.

e 542 million of proceeds from the Series 2023B Embarcadero Seawall Bond to the Port of
San Francisco for planning, engagement, program management, pilot projects,
Embarcadero project pre-design and detailed designed, and a flood study performed by
the U.S. Army Corps of Engineers.

e S$172 million of proceeds from the Series 2023C Affordable Housing Bond proceeds for
the Mayor’s Office of Housing and Community Development for funding public, low-
income, preservation and middle income, and senior housing projects.

Taxable and Tax-Exempt Bonds

The Series Bonds 2023ABC will be structured as either tax-exempt and/or taxable depending on
eligibility of project expenditures for tax exemption and/or market conditions.

Competitive or Negotiated Sale

The Office of Public Finance intends to pursue a competitive sale of the 2023ABC Bonds.
However, a negotiated sale may be pursued if the bond structure or market conditions make a
negotiated sale preferable.

Proposed Uses of Bond Funds

Exhibit 1 below summarizes the proposed uses of the Series 2023ABC Bond proceeds.
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Exhibit 1: Series 2023ABC Bond Appropriation Proposed Uses

Series 2023A Health Series 2023B Series 2023C
& Recovery Embarcadero Seawall Affordable Housing

Sources
Par Amount 28,855,000 39,090,000 168,315,000
Reserve for Market Uncertainty 1,145,000 2,910,000 3,685,000
Total Sources (Bond Proceeds) 30,000,000 42,000,000 172,000,000
Uses
Health & Recovery Bond Uses
Buena Vista Park 2,500,000
Crocker Amazon Playground &
Richmond Senior Center 3,500,000
South Sunset Playground Clubhouse 2,400,000
Citywide Parks: Renovations and
improvements to Golden Gate, 7,800,000
McLaren, and Lake Merced Parks
Parks Health & Recovery Programs 6,300,000
Sustainability Programs 6,000,000
Health & Recovery Uses Subtotal 28,500,000
Embarcadero Seawall Uses
ifz}/:;call & Marginal Wharf Repair 38,617,000
Embarcadero Seawall Uses Subtotal 38,617,000
Affordable Housing Uses
Public Housing: HOPE SF Sunnydale
and Potrero; ﬁunters View Pthe 1] 97,880,000
Low-Income Housing: 730 Stanyan,
Maceo May, and Balboa Reservoir 38,591,653
Preservation/Middle-Income
Housing: Dov{/n payment assistance 9,400,000
Senior Housing: 4200 Geary 20,400,000
Affordable Housing Uses Subtotal $166,271,653
Subtotal Bond Projects $28,500,000 $38,617,000 $166,271,653
City Services Auditor 57,000 77,234 332,543
gsgenr]ailt(e)sllgatlon Bond Oversight 28,855 39,090 168,315
Costs of Issuance @ 124,870 161,226 700,914
Underwriters Discount © 144,275 195,450 841,575
Reserve for Market Uncertainty 1,145,000 2,910,000 3,685,000
Subtotal Oversight & Financing $1,500,000 $3,383,000 $5,728,347
Total Uses $30,000,000 $42,000,000 $172,000,000

Source: Appropriation Ordinance (File 22-1266) under Board of Supervisors consideration

2Costs of issuance include bond counsel, auditor, regulator, and other costs.

b Underwriters discount is the difference in the price paid to the issuer and the prices at which the bonds are initially
offered to investors.
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Health and Recovery Bond Projects

Through the Series 2023A bond issuance, the Recreation and Parks Department will receive $28.5
million for improvements to City parks and recreation facilities. This includes $2.5 million for
improvements to Buena Vista Park’s paved pathways; $3.5 million for renovations to the Crocker
Amazon baseball diamonds, ancillary structures, and park amenities, and to Richmond Senior
Center to provide outdoor exercise equipment, landscaping, pathways, and benches; $2.4 million
to the South Sunset Clubhouse for reconfiguration and renovation of interior spaces and building
systems; $7.8 million for capital improvements to Golden Gate, McLaren, and Lake Merced Parks,
including restoration of natural features (lakes, meadows, and landscapes), improvements to
recreational assets (playgrounds, playfields, courts, and picnic areas), and, improved connectivity
and access (roads, pedestrian safety, paths, and trails renovations and improvements); $6.3
million for Health and Recovery Programs, which funds the Community Opportunity Fund ($3.5
million), Playgrounds Program ($2.5 million), and Community Garden Program ($300,000); and,
$6.0 million from the sustainability program that has been allocated to Gene Friend Rec Center,
which will help make improvements to support climate resilience with investments in water
conservation, energy generation and conservation measures, and landscaping with native plants.

Embarcadero Seawall Bond Projects

Through the Series 2023B bond issuance, the Port of San Francisco will receive $38,617,000 for
the seawall and marginal wharf repair project. According to Port staff, these costs will be used
for Port labor ($8.9 million); program management (S7.1 million), which includes task
development, early project predesign support and detailed design cost support; planning around
adaptation strategies, U.S. Army Corps of Engineers engineering support and other planning
efforts such as pier adaptation ($4.7 million); engagement of community and stakeholders
around selected projects ($0.8 million); the U.S. Army Corps of Engineers flood study
management ($3.5 million); pilot projects, which funds monitoring of the Living Seawall that is
working toward ecological enhancement of concrete seawalls ($0.4 million); and, Embarcadero
Early Projects predesign for nine selected projects ($3.3 million) and detailed design ($9.9 million)
for three projects that are selected from nine in predesign. To date, six of the nine Early
Embarcadero Projects have been selected for predesign: (1) Wharf J9 Replacement and Resilient
Shoreline Project; (2) Pier 15 Bulkhead Wall and Wharf Earthquake Safety Retrofit; (3) Pier 9
Bulkhead Wall and Wharf Earth Safety Retrofit; (4) Ferry Building Seawall and Substructure
Earthquake Reliability; (5) Pier 5 to Pier 22-1/2 Near-term Coastal Flood Risk Reduction Project;
and (6) Pier 24 to Pier 28-1/2 Bulkhead Wall and Wharf Earthquake Safety. The three remaining
projects that will advance to predesign will be determined later this year according to Port staff.

Affordable Housing Bond Projects

Through the Series 2023C bond issuance, the Mayor’s Office of Housing and Community
Development will receive $166,271,653. Of this funding, $97,880,000 will go toward support of
288 units of public housing replacement units and new affordable units at Sunnydale, Potrero,
and Hunters View; $38,591,653 for low-income housing development, which includes 160 units
at 730 Stanyan, 105 units for veterans at Maceo May; and 124 units at Balboa Reservoir; $9.4
million for the Downpayment Assistance Loan Program, which supports moderate income
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borrowers at 120-200 percent AMI; and, $20.4 million for Senior Housing, which will support 98
units for seniors at 4200 Geary.

Bond Accountability Report Waived

Each of the proposed bond resolutions for the Series 2023ABC Bonds waives the deadline for
submission of the Bond Accountability reports under Admin Code Section 2.71(a) and 2.71(b).
These sections of the Admin Code require that the governmental entity that is requesting the
appropriation of bond proceeds by the Board or the entity to which such bond proceeds were
appropriated submit a Bond Accountability Report 60 days prior to the approval of the
appropriation and/or sale, which include details on the spending of previously approved bond
sales and details on the projects proposed to be funded with new bond sales. The Recreation and
Parks Department and Port have not completed their bond accountability reports as of this
writing.

The Mayor’s Office of Housing and Community submitted a bond accountability report pertaining
to its bond sales on January 13, 2022.

FISCAL IMPACT

Annual Debt Service

The Office of Public Finance reports that the combined par value of the Series 2023ABC bonds is
approximately $236,260,000. The proposed resolutions authorize the Director of Public Finance
to determine the sale date, interest rates, principal amount, and maturity dates of the bonds,
subject to the following conditions: (1) the true interest cost shall not exceed 12 percent; and (2)
the Series 2023ABC bonds shall have a final maturity date no later than 30 years (Series 2023A
and 2023B) or 40 years (Series 2023C) after the date of issuance.

Based on an estimated market interest rate of 6.56 percent for the Series 2023ABC general
obligation bonds, the Office of Public Finance estimates that this would result in an average
annual debt service cost of approximately $18,600,000. Over the anticipated 25-year life of the
bonds, the total debt service is estimated at $469,653,000. Of the total debt service,
approximately $233,393,000 is in interest payments ($234,574,000 if underwriting costs are
included) and the remainder is the par value of the 2023ABC Bonds ($236,260,000). The
estimated interest rate for these bonds (6.56 percent) is higher than the general obligation bonds
sold in 2021, which had an interest rate of 3.75 percent.

Debt Limit

Section 9.106 of the City Charter limits the amount of GO bonds the City can have outstanding at
any given time to three percent of the total assessed value of property in San Francisco. The City
calculates its debt limit based on total assessed valuation net of non-reimbursable and
homeowner exemptions. On this basis, the City's general obligation debt limit for FY 2022-23 is
approximately $9.86 billion, based on a net assessed valuation of approximately $328.5 billion.

According to the Controller’s Office of Public Finance, as of October 1, 2022, the City had
outstanding debt of approximately $2.63 billion in aggregate principal amount of general
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obligation bonds, which equals approximately 0.80 percent of the net assessed valuation for FY
2022-23. If the Board of Supervisors approves the issuance of the Series 2023ABC Bonds, the debt
ratio would increase by approximately 0.07 percent to 0.87 percent, which is under the three
percent debt limit. If all of the City’s voter-authorized and unissued general obligation bonds
were issued, the total debt burden would be 1.25 percent of the net assessed value of property
in the City.

Property Tax Rates

Repayment of general obligation bonds is recovered through an increase in the annual Property
Tax rate. According to the Controller’s Office of Public Finance, if the Board of Supervisors
approves the issuance of the 2023ABC Bonds, the total increase in the Property Tax rate is
estimated to average $0.00567 per $100 of assessed value over the anticipated 25-year term of
the bonds. The owner of a residence with an assessed value of $600,000, assuming a
homeowner’s exemption of $7,000, would pay average additional property taxes to the City of
approximately $33.62 per year if the anticipated amount of $236,260,000 of bonds are sold.

Capital Plan

The Capital Planning Committee approved a financial constraint regarding the City’s planned use
of general obligation bonds such that debt service on approved and issued general obligation
bonds would not increase property owners’ long-term property tax rates above FY 2005-06
levels, or $0.1201 per $100 of assessed value. The FY 2022-23 property tax rate, including debt
service on the proposed bonds, is $0.1076 per $100 of assessed value, which is below that
constraint. The Board of Supervisors approved the FY 2022-23 property tax rate in September
2022 (File 22-0959).

RECOMMENDATION

Approve the proposed resolutions (Files 22-1265, 22-1273, and 22-1274) and the proposed
ordinance (File 22-1266).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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APPENDIX A

CITY AND COUNTY OF SAN FRANCISCO ORGANIZATION AND FINANCES

This Appendix A to the Official Statement of the City provides general information about the City’s
governance structure, budget processes, property taxation system and tax and other revenue sources,
City expenditures, labor relations, employment benefits and retirement costs, investments, bonds, and
other long-term obligations.

The various reports, documents, websites and other information referred to herein are not incorporated
herein by such references. The City has referred to certain specified documents in this Appendix A which
are hosted on the City’s website. A wide variety of other information, including financial information,
concerning the City is available from the City’s publications, websites and its departments. Any such
information that is inconsistent with the information set forth in this Official Statement should be
disregarded and is not a part of or incorporated into this Appendix A and should not be considered in
making a decision to buy the Bonds.

Information concerning the City’s finances that does not materially impact the availability of moneys
deposited in the General Fund including San Francisco International Airport (“SFO” or the “Airport”),
Public Utilities Commission (“PUC”), and other enterprise funds, or the expenditure of moneys from the
General Fund, is generally not included or, if included, is not described in detail in this Appendix A.

The information presented in this Appendix A contains, among other information, City budgetary
forecasts, projections, estimates and other statements that are based on current expectations as of its
date. The words “expects,” “forecasts,” “projects,” “budgets,” “intends,” “anticipates,” “estimates,”
“assumes” and analogous expressions are intended to identify such information as “forward-looking
statements.” Such budgetary forecasts, projections and estimates are not intended as representations of
fact or intended as guarantees of results. Any such forward-looking statements are inherently subject to
a variety of risks and uncertainties that could cause actual results or performance to differ materially from
those that have been forecast, estimated or projected.
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CITY FINANCIAL CHALLENGES

The Original Budget for fiscal years 2022-23 and 2023-24 was approved by the Board of Supervisors on
July 26, 2022 and by the Mayor on July 27, 2022. The 2022-23 and 2023-24 Original Budget assumed $82.3
million of COVID-19 response costs, nearly 80% below the prior approved budget, as pandemic response
efforts and costs decline. See “CITY BUDGET — Budget Process” for additional detail.

The COVID-19 pandemic resulted in general negative effects on the City’s economy which materially
adversely impacted the City’s tax revenues and increased expenses due to public health responses. These
decreases occurred in nearly every category of revenue except intergovernmental revenue and property
taxes; most significantly, the City experienced the greatest decline in its “other local taxes,” which includes
hotel and sales taxes. See “PROPERTY TAXATION — Tax Levy and Collection” for additional detail.

The Original Budget for fiscal years 2022-23 and 2023-24 reflects stabilization of City operations and the
significant recovery of certain revenues as many of the negative effects of the pandemic have subsided.
However, like other municipal governments throughout the State and nation, the City faces significant
financial challenges. In addition, a resurgence of the pandemic may affect the City’s ability to sustain
regular operations at current levels and may materially adversely impact the financial condition of the
General Fund.

As described in “CITY BUDGET — Other Budget Updates: Fiscal Year 2022-23 and 2023-24 Revenue Letter”
the Original Budget for fiscal years 2022-23 and 2023-24 was based in large part on revenue assumptions
contained in the Nine-Month Report (issued in May 2022), which assumed continuing economic recovery
in fiscal years 2022-23 and 2023-24. Following the issuance of the May 2022 Nine-Month Report and the
June 2022 Controller Letter, the local, state and national economies have faced significant headwinds,
including multiple interest rate increases by the Federal Reserve, continuing price inflation, volatile
investment markets, and economic disruption resulting from the war in Ukraine and other factors. In
addition, on November 1, 2022, the Controller issued its most recent report on the status of the re-
opening of the City economy. The Controller’s Report noted a 6.2% decline in single family home values
in the City from May to September 2022 and that housing prices are falling faster in San Francisco than
Statewide. The Controller’s report also indicated that the City continues to lag the State average with
respect to in-office attendance by workers in City businesses (a continuation of the remote work practices
which became more prevalent during the pandemic). These factors may negatively impact the City’s
revenues. including, but not limited to, transfer tax, business tax and property tax revenues. See
“BUDGETARY RISKS — Office Vacancy in San Francisco” for a discussion of the impact of remote working
on commercial property in the City, including a recent report by the Controller’s Office projecting
significant declines in property taxes. In addition, there can be no assurances that potential adverse
impacts of the current economic challenges on the financial condition of the State will not result in
decreases in State funding to the City.

As described herein in “CITY BUDGET,” the City regularly prepares reports on its current and projected
financial condition, including a Six-Month Report, a Nine-Month Report and Five Year Financial Plan. The
next report to be issued, the Five Year Plan for fiscal year 2023-24 through fiscal year 2027-28,
will likely be issued in January 2023. The City is currently working on developing the next Five Year
Plan and based on its preliminary analysis expects the next Five Year Plan to show materially higher
cumulative deficits in latter years than projected by the most recent Five Year Plan from January 2022.
See “Five Year Financial Plan and March Update” herein. The Five Year Plan will reflect then-available
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economic data available, and there can no assurances that the Five Year Plan, when issued, will not reflect
projected declines in City revenues below the levels assumed in the Original Budget for fiscal years 2022-
23 and 2023-24.

CITY GOVERNMENT

City Charter

San Francisco is constituted as a city and county chartered pursuant to Article XI, Sections 3, 4, 5 and 6 of
the Constitution of the State of California (the “State”) and is the only consolidated city and county in the
State. In addition to its powers under its charter in respect of municipal affairs granted under the State
Constitution, San Francisco generally can exercise the powers of both a city and a county under State law.
On April 15, 1850, several months before California became a state, the original charter was granted by
territorial government to the City. New City charters were adopted by the voters on May 26, 1898,
effective January 8, 1900, and on March 26, 1931, effective January 8, 1932. In November 1995, voters
approved the current charter, which went into effect in most respects on July 1, 1996 (“Charter”).

The City is governed by a Board of Supervisors consisting of eleven members elected from supervisorial
districts (“Board of Supervisors”), and a Mayor elected at large who serves as chief executive officer
(“Mayor”). Members of the Board of Supervisors and the Mayor each serve a four-year term. The Mayor
and members of the Board of Supervisors are subject to term limits as established by the Charter.
Members of the Board of Supervisors may serve no more than two successive four-year terms and may
not serve another term until four years have elapsed since the end of the second successive term in office.
The Mayor may serve no more than two successive four-year terms, with no limit on the number of non-
successive terms of office. The City Attorney, Assessor-Recorder, District Attorney, Treasurer and Tax Collector,
Sheriff, and Public Defende