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FILE NO. 161198 RESOLUTION NO.

[Authorizing Certificates of Participation - Animal Care and Control Renovation Project - Not to
Exceed $60,500,000]

Resolution authorizing the execution and delivery of Certificates of Participétion ona
tax-exempt or taxable basis evidencing and represenﬁng ah aggregate prinéipal
amount not to exceed $60,500,000 fo finance the costs of acquisition, construction, and
improvément of an animal care and control facility to be located on property within the
City; authorizing the issuance of commercial paper notes in advance of the delivery of
the Certificates; approving the form of Trust Agreement between the City and County
of San Francisco and the Trustee (including certain indemnities contained thereih);
authorizing the selectioh of the Trustee by the Director of Public Finance; approving
respective forms of a Property Lease and a Lease Agreement, each between the City |
and the Trustee for the lease and lease back of all or a pbrftion of certain City real
property and hospital propertyvand facilities; approving the forms of Purchase
Contract, Official Notice of Sale, and Notice of Intention to Sell Certificates; directing
the publication of the Notice of Intention to Sell Certificateé; approving the form of the
Preliminary Official Statement and the form and execution of the Official Statement
relating to the sale of the Certificates; approving the form of the Continuing Disclosure
Certificate; granting general authority to City officials to take necessary actions in
connection with the authorization, execution, sale and delivery of the Certificates, as
defined herein; approving modifications to documents and agreements, as defined
herein; declaring the City’s intent to reimburse certain expenditures; and rétifying

previous actions taken in connection thereWith, as defined herein.

WHEREAS, The Board of Supervisors (the “Board of Supervisors” or the “Board”) of

the City and County of San Francisco (the “City”) desires to finance the cost of the acquisition,

Mayor Leei Supervisors Tang, Campos
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construction and improvement of‘the.City and County of San Francisco Animal Care and
Control replacement facility located at 1419 Bryant Street (the “Animal Care and Control
Renovation Project”) through the execution and delivery of one or more series of certificates
of participation (the “Certificates”), and

WHEREAS, The Certificates will be executed and delivered in dne or more series on a
tax-exempt and/or taxable basis pursuant to a trust agreement (the “Trust Agreement”)
between the City and the trustee to be named therein (the “Trustee”); and .

WHEREAS, In advance of the execution and delivery of the Certificates, the Board .
desires to authorize the issuance from time to time of commercial paper notes under the City’s'
commercial paper program to fund costs of the Animal Care and Control Renovation Project
on an interim basis until the Certificates are executed and dellvered o provide permanent
financing ona long-term basis; and

WHEREAS, In connection with the execution and delivery of the Certificates, the Board
desires to cause the execution of a Property Lease (the “Property Lease”), pursuant to which
the City will lease to the Trustee all or a portion of City property located at (i) 1 Newhall — Lot
030, Block 4570, (ii) all or a portion of City real property located at 1401 Bryant — Lot 002,
Block 3904 Street, San Francisco or (iii) all or a portion of City real property located at Laguna
Honda Hospital and Rehabilitation Center — Portion of Lot 7, Block 2842 (collectively, the
“Leased Property”), and a Lease Agreement (the “Lease Agreement”), pursuant to which the
Trustee will lease the Leased Property back to tl\e City; and

WHEREAS, The Board has been presented with theAfor'm of certain documents and
agreements referred to herein relating to the Certificates, and the Board has examined and is
approving each such document and agreement and desires to authorize the exécutlon 6f such

documents and agreements and the consummation of such financing; and -

Mayor Lee; Supervisors Tang, Campos
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WHEREAS, Upon the effectiveness of this Resolution, all conditions, things and acts |
required by law to exist, to happen and to be performed precedent to and as a condition of the
execution and delivery of the Property Lease, the Lease Agreement, the Trust AgreeMent and
the Certificates will exist, have happened and have been performed in due time, form and
manner in accordance with applicable law, and the City shall be authorized pursuant to its
Charter and other applicable law to execute and deliver the Property Lease, the Lease
Agreement, the Continuing Disclosure Certificate, the Trust Agreement and, as applicable, the
Purchase Contract and to cause the execution and delivery of the Certificates in the manner
and form-provided in this Resolution; and

WHEREAS, The City has péid and expects to pay certain expenditures in connection
with the Animal Care and Control Renovation Project to be financed by the Certificates'prior to

the execution and delivery of the Certificates, and the City intends to reimburse itself and to

pay third parties for such prior expenditures from the proceeds of the Certificates; and

WHEREAS, Section 1.150-2 of the Treasury Regulations promulgatéd under the

| Internal Revenue Code of 1986 (the “Reimbursement Regulations”) requires the City to

declare its reasonable official intent to reimburse prior expenditures with the proceeds of a
subsequent borrowing; and

WHEREAS, The Reimbursement Regulations require that any reimbursement
allocation of proceeds of the Certificates to be made with respect to expenditures incurred
prior to the execution and delivery of the Certificates will occur not later than 18 months after

the later of (i) the date on which the expenditure is paid or (i) the date on which the facilities

|are placed in service, but in no event later than 3 years after the expenditure is paid; and

WHEREAS, The adoptioh of this Resolution shall constitute authorization 6f the
Certificates within the meaning of Section 864 of the California Code of Civil Procedure and

any Validation Act that is effective after this Resolution takes effect; now, therefore, be it

Mayor Lee; Supervisors Tang, Campos »
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RESOLVED, By the Board of Supervisors of the City and County of San Fréncisco, as
follows: |

Section 1. Findings. The Board hereby finds and determines that the recitals set
forth above are true and correct.

Section 2.  File Documents. The documents presented to the Board énd on file with .

the Clerk of the Board or her designee (collectively, the “Clerk”) are contained in File No.
161198.

Section 3. Authoﬁzation of the Certificates. The Board hereby authorizes and

approves the execution and del'ivery of the Certiﬁcatés in accordance with the Trust
Agreemenf. The Board hereby approves the issuance of commercial paper notes from time to
time to fund certain costs relating to the Animal Care and Control Renovation Préject. The
proceeds of the Certiﬁcétes will be used to fund (i) costs of Animal Care and Control
Renovation Project,. includihg repayment of commercial paper notes, interest, and program
fees thereon issued for such purpose; (i) a reserve fund, if requiredvto market the Certificates; '
(iii) capitalized interest, if any; and (iv) costs of issuance of the Certificates. The Certificates
shall be designated as “Certiﬁcates‘ of Participation (Animal Care and Control Renovation
Project),” with such other or additional designation, including the year of execution and
delivery, as determined by the Director of Public Finance of the City or her designee,~acting _
for and on behalf of the City Controller (collectively, the “Director of Public Finance”).

The Certificates shall evidence an aggregate principal amount of not to exceed
$60,500,000, and shall evidence interest rate at the maximum rate provided by law or 12%

per annum, whichever is lower. The Certificates shall be subject to prepayment as set forth in

-llthe Lease Agreement and Trust Agreement. The Director of Public Finance is hereby

authorized, to the extent such officer deems it necessary or advisable and financially

‘11Mayor Lee; Supervisors Tang, Campos
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advantageous to the City, to procure credit enhancement for the Certificates, including but not
limited to municipal bond insurance or a debt service reserve fund surety policy.

The Director of Public Finance is hereby authorized, to the extent such officer deems it
necessary or advisablé and in the interests of the City, to cause the execution and delivery of
the Certificates (i) with interest with respect thereto exempt or nof eXemp‘t from federal income
tax, and (i) under any federal tax law provisions which provide for federal grants or credits to
the City or to investors in.'lieu of the exemption of interest from federal incorﬁe tax.

Section 4. Approval of the Trust Agreement; Authorization of the Selection of the .

{|Trustee. The form of the Trust Agreement between the City and the Trustee, as presented to

11the Board, a copy of which is on file with the Clerk, is hereby approved. The Maybr of the City

or his designee (collectively, the “Mayor”) or the Controllér or his designee (the “Controller”) is
hereby authorized to execute and deliver the Trust Agreement, and the Clerk is hereby
authorized to attest to and affix the seal of the City on the Trust Agreement, with such
changes, additions and modifications as the Mayor or the Controller may make or approve in
accordance with Section 13 hereof.

The Director of Public Finance is hereby authorized to select the Trustee in accordance
with City policies and procedures, including but not limited to the City's poliéy to provide
locally disadvantaged business enterprises an equal opportunity to partiéipate in the

performance of all City contracts.

Section 5. Approval of the Property Lease. The form of the Property Lease between
the City and the Trustee, as presented to the Board, a copy of which is on file with the Clerk,
is hereby approved. The Mayor or the Controller is hereby authorized to execute and deliver
the Property Lease, and the Clerk is hereby authorized to attest to and affix the seal (if
necessary) of the City on the Pfoperty Lease, with such changes, additions and modifications

as the Mayor or the Controller may make or approve in accordance with Section 13 hereof.

Mayor Lee; Supervisors Tang, Campos .
BOARD OF SUPERVISORS Page 5




© o0 N o g Hh W N =

N N N N N N 2 a0 a2 =aA oa a
g A W N =, O © 0N OO ;b W N -~ O

Section 6.  Approval df the Lease Agreement. The form of the Lease Agreement

between the City and the Trustee, as presented to the Board, a copy of which is on file with
the Clerk, is héreby approved. The Mayor or the Controller is hereby authorized to execute
and deliver thé Lease Agreement, and the Clerk is hereby authorized to attest and to affix the
seal of the City on the Lease Agreement with such changes, additions and modificati.ons as
the Mayor may make or approve in accordance with Section 13 hereof; provided, however,
that the Maximum Base Rental (as defined in the Lease Agreement) to be paid under the
Lease Agreement in any fiscal year shall not exceed $5,600,000 and the initial stated term of
the Lease Agreement shall not extend beyond the 35th year following its déte of execution, as

such initial term may be extended in accordance with the Lease Agreement.

Section 7. Approval of the L eased Property and the Base Rental Payments. The
Board hereby approves the leasing, pursuant to the terms of the Property Lease and the
Lease Agreement, of all or a portion of the Leased Property, which the Director of Public
Finance determines is in the best interest of the City. The Board also hereby approves the
payment by the City of the Base Rental with respect theretb; provided the payment of such

Base Rental does not exceed the Maximum Base Rental as provided in Section 6 above.

Section 8. Official Statement. The form of proposed Preliminary bOfﬁcial Statement
describing the Certificates (the “Preliminary Official Statement”) submitted to the Board of .
Supervisors is approved and adopted as the Preliminary Official Statement describing the
Certificates, with such additions, corrections and revisions as may be determined to be
necessary or desirable made in accordance herewith. The Controller is authorized to cause
the distribution of a Preliminary Official Statement deemed final for purposes of Securiﬁes and
Exchange Commission Rule 15&2-12 promulgated under the Securities Exchange Act of
1934, as amended (the “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

Mayor Lee; SupeNisors Tang, Campos
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distributed to prospective bidders or purchasers for the Certificates 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 is authorized and directed to approve, execute, and deliver the final Official

Statement with respect to the Certificates, 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 iﬁ accordance herewith and as are permitted
under the Rule. | The Director of Public Finance is authorized and directed to cause to be -
printed and mailed or electronically distributed the final Official Stetement to all actual initial
purchasers of the Certificates. |

Section 9.  Continuing Disclosure Certificate. The form of Continuing Disclosure

Certificate (the “Continuing Disclosure Certificate”), to be signed by the Cohtroller to permit
the original purchasers of the Certificates to comply with the Rule, submitted to the Board 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 herewith. The Controller 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 theCertiﬁcates. |

Section 10. Sale of the Certificates. The Controller or the Director of Public Finance

is hereby authorized to cause the sale of the Certificates by competitive or negotiated sale. If
sold by competitive sale, the Controller or the Director of Public Finance is hereby authorized
and directed to award the Certificates to the bidder whose bid represents the lowest true

interest cost to the City (as confirmed by the City’s financial advisor) and whose bid otherwise

conforms to the bid requirements contained in the Official Notice of Sale.

Mayor Lee; Supervisors Tang, Campos -
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The form of proposed Notice of Intention to Sell the Certificates (the “Notice of Intention
to Sell Cértiﬁcates”) submitted to the Board is approved and adopted as the Notice of
Intention to Sell the Certificates, and the Controller or the Director of Public Finance is
authorized and directed to cause the Notice of Intention to Sell Certificates, subject to such
corrections, revisions or additions as may be made in accordance herewith, td be pﬁblished
once in The Bond Buyer or another financial publication generally circulated throughout the
State of California. |

~ Ifthe Controller or the Director of Public Finance determines.to sell the Certificates by
'negotiated‘sale, the Controller or the Director of Public Finance is hereby authorized to sell
the Certificates by negotiated sale pursuant to one or more purchase contrécts (eéch, a
“Purchase Con'tract”) by and between the City and the underwriters named therein; provided,
however, that the underwriters’ discount under any such Purchase Contract shall not exceed
1% of the principal amount of the Certificates.

To accomplish the sale of the Certificates by negotiated sale, if applicable, the
Controlier or the Director of Public Finance is hereby authorized to appoint one or more
financial institutions to act as underwriter for the Certificates in accordance with City policies
and procedures, including but not limited to the City’s policy to provide locally disadvantaged
business enterprises an equal opportunity to participate in the performance of all City
contracts.

Section 11. Reimbursement. The City declares its official intent to reimburse prior

expenditures of the City incurred prior to the execution and delivery of the Certificates in
connection with the Animal Care and Control Renovation Project or portions thereof with the
proceeds of the Certificates. The Board of Supervisors declares the City’s intent to reimburse

the City with the proceeds of the Certificates for the expenditures with respect to the Animal

{iCare and Control Renovation Project (the “Expenditures” and each an ;‘Expenditure”) made

Mayor Lee; Supervisors Tang, Campos
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on and after that date that is no more than 60 days prior to adoption of this Resolution. The
City reasonably expects on the date of adoption of this Resolution that it Will reimburse the
Expenditures with the proceeds of the Certificates.

Each Expenditure was and will be either (a) of a type properly chargeable to a capital
account under general federal income tax principles (determined in each case as of the date
of the EXpenditure)v, (b) a cost of issuance with respect to the Certificates, (¢) a nonrecurring
item that is not customarily payable from current revenues, or (d) a grant to a party that is not
related to or an agent of the City so long as such grant does not impose any obligation or
condition (directly or indirectly) to repay any amount to or for the benefit of the City. The
maximum aggregate principal amount of the Certificates expected to be executed énd
delivered for the Animal Care and Control Renovation Project is $60,500,000. The City shall
make a reimbursement allocation, which is a written allocation by the City that evidences the
City’'s use of proceeds of the Certifiéates to reimburse an Expenditure, no later than 18
months after the later of the date on which the Expenditure is paid or the Animal Care and
Control Renovation Project is placéd in service or abandoned, but in no event more than three
yeafs aftér the date on which the Expenditure is paid. The City rebognizes that exceptions
are available for certain “pr'eliminary'expenditures,” costs of issuance, certain de minimis
amounts, expenditures by “small issuers” (based on the year of issuance and not the year of
expenditure) and expenditures for construction projects of at least 5 years.

Section 12. General Authority. The Mayor, the City Treasurer, the City Attornéy, the
City Controller, the City Administrator, the Director of Public Finance, the Clerk and other
officers of the City and their duly authorized deputies, designees and agents are hereby
authorized a.nd directed, jointly and severa_lfy, to take such actions and to execute and deliver
such certificates, agreements, requests or other documents as they- may deem necessary to

accomplish the purposes of this Resolution, including but not limited to the execution and

Mayor Lee; Supervisors Tang, Campos
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delivery of the Property Lease, the Lease Agreement, the Trust Agreement, the Continuing
Disclosure Certificate, the Purchase Contract_and the Certificates, to obtain bond inéurance or
other credit enhancements or a surety reserve policy with respect to the Cértificates, to obtain
title insurance, to clear any encumbrances to title and to carry out other title work. Any such
actions are solely intendéd 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 (or a compact disc with such documents loaded therein) shall be provided to
the Clerk of the Board of Supervisors for inclusion in the official file within 30 days of

execution (or as soon thereafter as final documents are available) by all parties.

Section 13. Modifications, Chanqes and Additions. The Mayor, the City Treasurer,
the City Controller and the Director of Public Finance each are hereby authorized to make
such modifications, changes and additions to the documents and agreements ap‘proved
hereby, as consistent w@th the documents herein and this Resolution and upon consultation
with the City Attorney, as may be necessary or desirable and in the interests of the City, and
which changes do not materially increase the City’s obligations or reduce its rights thereunder
or hereunder. The.respective official's approval of such modifications, changes énd additions
shall be conclusively evudenced by the execution and delivery thereof by such official.

Section 14. Partial Invalidity. Any provision of this Resolution found to be pI’Ohlblted

by law shall be ineffective only to the extent of such prohibition, and shall not invalidate the
remainder of this Resolution.

Section 15. Ratification of Prior Actions. All actions heretofore taken and consistent

with any documents presented herein and approved by this Resolution are hereby ratified,
approved and confirmed by the Board; provided however that any such ratified actions are

subject in all respects to the terms of this Resolution.

Mayor Lee; Supervisors Tang, Campos _
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Section 16. Effective Date. This Resolution shall take effect upon its enactment.

Enactment occurs when the Mayor signs the resolution, the Mayor returns the resolution
unsigned or does nhot sign the resolution within ten days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution.

APPROVED AS TO FORM:
DENNIS J. HEREERA
City Attorney "

W/ |
Mark D. Blake 2z ~—
Deputy City rney
n:\financ\as2016\1300182\01146877.docx

By:

Mayor Lee; Supervisors Tang, Campos ,
BOARD OF SUPERVISORS ’ Page 11

!
1



BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 16, 2016

Item 7 Department:
File 16-1198 ' Office of Public Finance (OPF)

EXECUTIVE SUMMARY

Legislative Objectives

e The proposed resolution would authorize the City to execute and deliver a not-to-exceed
par amount of $60.5 million in Certificates of Participation (COPs) to finance the design
and construction of a new Animal Care and Control facility at 1419 Bryant Street.

e The proposed resolution would also authorize the issuance of commercial paper notes in
advance of the delivery of the COPs, and approve the leases, agreements, and contracts
associated with the issuance of the COPs. :

Key Points

¢ The goal of the Animal Care and Control Facility Project is to construct a new Animal Care
and Control facility at 1419 Bryant Street to provide safe, sanitary housing for animals
under the care of Animal Care and Control. Construction on the project is scheduled to
commence in summer 2018 with a tentative completion date of fall 2020. '

e In March 2016 the Board of Supervisors approved a resolution that amended the City's
Ten Year Capital Plan to provide for the financing of a new Animal Care and Control facility
using COPs (File 16-0120). In May 2016 the Board of Supervisors approved an ordinance
that appropriated $60.5 million in COPs to the Department of Administrative Services for
the project (File 16-0318). :

Fiscal Impact

e The current budget for the Animal Care and Control Facility Project is $53,760,000, of
which $49,000,000 are proceeds from the COPs and $4,760,000 are General Fund monies
previously appropriated by the Board of Supervisors. :

e The Board of Supervisors previously appropriated $60,500,000 in COPs proceeds, of which
$49,000,000 was to fund the Animal Care and Control Facility Project, $10,580,000 was for
debt service, reserves, and financing costs, and $920, 000 was a reserve for market
uncertainty (File 16-0318).

e The Office of Public Finance anticipates selling $59,580,000 in COPs through a negotiated
sale at a date yet to be determined. The estimated annual principal and interest payments
on the COPs are $5,369,556. Total principal and interest payments over 20.years are
$110,075,900, of which $59,580,000 is principal and $50,495,900 is interest. ’

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Charter Section 9.113(e) provides that the Board of Supervisors has the power to borrow
mohey through the use of commercial paper or other short-term indebtedness. Administrative
Code Section 10.62 provides that the Board of Supervisors may authorize the issuance of
Certificates of Participation (COPs) and other lease financing debt as funding sources for capital
projects. Administrative Code Section 10.62(c)(1) also provides that the Director of Public
Finance may issue tax-exempt and/or taxable commercial paper to provide interim funds to
finance the acquisition, construction, and rehabilitation of capital improvements and capifal
equipment, after prior approval of the project and financing plan by the Board of Supervisors
and the Mayor. '

BACKGROUND

In April 2015 the Board of Supervisors approved the City’s Ten Year Capital Plan (FY 2016-2025),
which recommended seismic improvements to or relocation of the Animal Care and Control
facility at 1200 15" Street. The Capital Plan recommended that $49 million to seismically

" retrofit and renovate the City’s Animal Care and Control facility be included in a $311 million
Public Health and Safety General Obligation Bond on the June 2016 ballot. However, in January
2016 the City’s Capital Planning Committee removed the Animal Care and Control facility from
the proposed Public Health and Safety General Obligation Bond. As an alternative, the Capital
Planning Committee recommended amending the City’s Certificate of Participation program to
include construction of a new seismically-safe Animal Care and Control facility.

In March 2016 the Board of Supervisors approved a resolution that amended the City’s Ten
Year Capital Plan to provide for the financing of a new Animal Care and Control facility using
COPs (File 16-0120). According to the resolution, the Animal Care and Control facility would be
relocated from its current location at 1200 15™ Street to a new location at 1419 Bryant Street, a
City-owned property, at an estimated cost of $54 million.

In May 2016 the Board of Supervisors approved an ordinance that appropriated $60.5 million in
COPs to the Department of Administrative Services for the Animal Care and Control Facility
Project (File 16-0318).

The goal of the Animal Care and Control Facility Project is to construct a new Animal Care and
Control facility at 1419 Bryant Street. The facility will provide safe, sanitary housing for animals
under the care of the Animal Care and Control division, even if power and/or water are

- temporarily interrupted. The facility will also provide improved education and training facilities
for the public, animal care staff, and volunteers. Construction on the project is scheduled to
commence in summer 2018 with a tentative completion date of fall 2020.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
17



BUDGET AND FINANCE COMMITTEE MEETING - NOVEMBER 16, 2016

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

* authorize the City to execute and deliver a not-to-exceed par amount of $60.5 million in
Certificates of Participation (COPs) to finance the design and construction of a new
Animal Care and Control facility at 1419 Bryant Street;

e authorize the issuance of commercial paper notes in advance of the delivery of the
COPs;

» approve the Trust Agreement between the City and the Trustee, and authorize the
Director of Public Finance to select the Trustee;

e approve the Property Lease and the Lease Agreement, each between the City and the '
Trustee, for the lease and lease back of City property; -

» approve the Purchase Contract, Official Notice of Sale, and Notice of Intention to Sell
COPs, and direct the publication of the Notice of Intention to Sell COPs;

e approve the Preliminary Official Statement and the Continuing Disclosure Certificate;

e grant general authority to City officials to take necessary actions in connection with the
COPs; :

& approve modifications to documents and agreements; and

o declare the City’s intention to reimburse certain expenditures, and ratify previous
related actions taken. ’

Property Lease and Lease Agreement

. Under the Property Lease, the City will lease City-owned properties to a third-party Trustee.
Under the Lease Agreement, the City will then lease back the leased properties from the
Trustee. According to Ms. Nadia Sesay, Director of the Office of Public Finance, the Office of
Public Finance anticipates leasing the Medical Examiner’s Office located at 1 Newhall Street, the
replacement Animal Care and Control facility at. 1401 Bryant Street," and Laguna Honda
Hospital Campus at 375 Laguna Honda Boulevard to the Trustee.

The Property Lease and Lease Agreement between the City and the Trustee require the City to
make semi-annual base rental payments in an amount equal to principal and interest payments
on the COPs when due. The Office of Public Finance’s estimates of these payments are
summarized in the Fiscal Impact section of this report. When the COPs are paid in full, the
Property Lease and the Lease Agreement terminate. Annual prmc;pal and interest payments on
the COPs are paid from the City’s General Fund.

' The proposed resolution states the location of the leased property as 1401 Bryant Street and the location of the
new facility as 1419 Bryant Street. According to Ms. Jamie Querubin, Bond Analyst at the Office of Public Finance,
1401 and 1419 Bryant Street are the same project location, and both-addresses are intended to reference the new
- facility. :

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 16, 2016

Trust Agreement

Under the Trust Agreement between the City and Trustee, the Trustee holds proceeds derived
from the sale of COPs and disburses payments for the costs incurred for the new Animal Care
and Control facility, as directed by the City. The proposed resolution authorizes the Director of
Public Finance to select the Trustee. According to the Office of Public Finance; the Trustee will
be selected based on the lowest fees and other considerations under a competitive request for
proposal.

Commercial Paper

The Board of Supervisors previously approved the City’'s Commercial Paper Program in an
amount not-to-exceed $250 million (File 13-0627). The Office of Public Finance will use
commercial paper to finance preliminary design, planning, permitting and other costs related to
the new Animal Care and Control facility prior to issuance of the COPs. The proceeds from the
COPs will pay back the outstanding commercial paper.”

According to Ms. Querubin, as of November 8, 2016 the current outstanding amount of
commercial paper is $165,777,000, resulting in $84,223,000 available under the $250 million
Commercial Paper Program.

FISCAL IMPACT

The Board of Supervisors previously appropriated $60,500,000 in COPs proceeds, of which
$49,000,000 was to fund the Animal Care and Control Facility Project, $10,580,000 was for debt
service, reserves, and financing costs, and $920,000 was. a reserve for uncertainty in the
interest rate market (File 16-0318), as shown in Table 1 below.

% Commercial paper is short-term interim financing for capital projects that permits the City to pay capital project
costs on an ongoing basis. Commercial paper notes are issued and short-term debt is incurred only when needed
to pay capital project costs as they are incurred, supported by a letter of credit used by a bank. Commercial paper
has a fixed maturity date of up to 270 days (approximately nine months), compared with a fixed maturity date of
20 to 30 years for long-term debt, such as general obligation bonds. On the maturity date, commercial paper may
be refinanced for additional periods of up to 270 days. The use of commercial paper can reduce overall borrowing
costs associated with the issuance of fong-term debt because commercial paper interest rates are typically lower
than long-term interest rates.
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.Table 1: Sources and Uses of Certificates of Participation (COPs) Funds

Sources of Funds .
Proceeds from COPs ‘ ‘ - $59,580,000

Reserve for Interest Rate Market Uncertainty . 920,000

Total Not-to-Exceed Sources .$60,500,000

Uses of Funds :
Animal Care and Control Facility Project 549,000,000

City Services Audit Fee 98,000
Debt Service Reserve Fund 5,409,600
Reserve/Capitalized Interest Fund 3,872,700
- Costs of Issuance 603,900
Underwriter's Discount 595,800
‘Subtotal Reserves and Financing 10,580,000
Total Project, Reserves, and Financing 59,580,000
Reserve for Interest Rate Market Uncertainty 920,000
Total Anticipated Uses $60,500,000

Source: Office of Public Finance

The Office of Public Finance anticipates selling $59,580,000 in COPs through a competitive sale
at a date yet to be determined. According to Ms. Sesay, ‘the Office of Public Finance
recommends a competitive rather than a negotiated sale of COPs because the competitive sale
is expected to provide a lower cost of borrowing. :

Based on a conservative interest rate estimate of 6.5 percent and a maturity date of -
approximately 20 years,® the Office of Public Finance estimates annual principal and interest
payments on the COPs to be approximately $5,369,556, on average. Total principal and interest
payments over 20 years are $110,075,900, of which $59,580,000 is principal and $50,495,900 is
interest.

City’s Debt Policy

The City’é policy is to limit General Fund debt service at or below 3.25 percent of discretionary
General Fund revenues. The Board of Supervisors approved an améndme_nt to the City’s Ten
Year Capital Plan in March 2016 (File 16-0120) to allow the use of COPs to finance the Animal
Care and Control Facility Project. As a result of a delay in issuance and reduction in the amount
of debt to be issued for the Rehabilitation and Detention Facility project to replace County Jails
3 and 4 at the Hall of Justice, the Capital Plan was amended to include COPs for the Animal Care
and Control Facility Project while staying within the General Fund debt limit.

RECOMMENDATION

Approve the proposed resolution.

* According to Ms. Sesay, the maturity date could be extended to 30 years if interest rates increase at the time of
the sale.
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CITY AND COUNTY OF SAN FRANCISCO ,
OFFICE OF THE CONTROLLER : Ben Rosenfield
: " Controller

Todd Rydstrom
Deputy Controller

Nadia Sesay
, Director
Office of Public Finance

MEMORANDUM
TO: Honorable Members, Board of Supervisors
FROM: Nadia Sesay, Director W
, Controller’s Office of PublicFinance
SUBJECT: Resolutlon Authorizing the Execution and Delivery of Certificates of Partxcnpatlon

(Animal Care & Control Renovation Project)

DATE: " October 28,2016

I respectfully request that the Board of Supervisors consider for review and adoption the
resolution approving the execution and delivery of $60,500,000 in City and ‘County of San Francisco
Certificates of Participation {“Certificates”) for the construction of the Animal Care & Control Renovation
Project (“Project”). The ordinance appropriating the proceeds of the Certificates was adopted by the
Board of Supervisors (the “Board”) on May 17, 2016 :

o n connection with this request, we would like to respectfully request consideration of the
resolution at the November 16, 2016 Budget and Finance Committee meeting.

~ The Animal Care & Control Renovation Project:

The proposed resolution authorizes the City to execute and deliver not to exceed par amount of
$60,500,000 in City and County of San Francisco Certificates of Participation (Animal Care & Control
Renovation Project) to finance the design and construction of Animal Care and Control’s replacement
facility at 1419 Bryant Street, a City-owned property.

The scope of the project will address the seismic deficiency of the current building, and renovate
the historic building at 1419 Bryant Street and turn it into a safe and humane Animal Care & Control
" facility. The facility will protect the animals under the care of the Animal Care & Control and provide
safe, sanitary housing for animals, even if power and/or water are temporarily interrupted. The facility
will also provide improved education and training facilities for the public, animal care staff, and
volunteers. Construction on the project is scheduled to commence in summer 2018 with a tentative
completion date of fall 2020. '

"1 DR. CARLTON B, GOODLETT PLACE, ROOM 336 SAN FRANCISGO, CALIFORNIA 94102
~ (415) 554-5958
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The Certificates: -

Under the proposed resolution, the City will structure the Certificates as an abatable asset-
transfer lease by and between the City and a third-party trustee pursuant to a Property Lease, Lease
Agreement, and Trust Agreement.

Property Lease and Lease Agreement: Pursuant to the Property Lease, the City leases a City-owned
property to a third party trustee. Pursuant to the Lease Agreement, the City leases back the leased
property, together with the improvements financed with proceeds of the Certificates, from the third
party trustee. The City makes annual base rental payments to .the third party trustee in amounts
required to repay the Certificates. When the Certificates are finally paid, the Property Lease and the
Lease Agreement terminate. ‘The City’s general fund secures the repayment of the Certificates (see The
Current Plan of Finance below). '

Trust Agreement: Pursuant to the Trust Agreement between the City and a third party trustee acting on
behalf and for the benefit of Certificates holders, the trustee administers and disburses Certificate
payments and enforces the covenants and remedies in the event of a default by the City. The Trust
Agreement provides for the terms of the Certificates, prepayment provisions, events of default,
remedies in the event of default, and other related administrative provisions. The trustee holds
- proceeds derived from the sale of the Certificates and disburses payments for the costs incurred for the
Project, as directed by authorized City representatives. The resolution delegates selection of the third
party trustee to the Director of Public Finance, and the trustee will be selected based on the lowest fees
and other caonsiderations via a competitive request for proposal.

The Leased Property: It is anticipated that portions of Lot 030, Block 4570, known as Office of the
Chief Medical Examiner located at 1 Newhall Street in San Francisco, Lot 002, Block 3904, known as the
Animal Care & Control Facility located at 1401 Bryant Street in San Francisco, and Lot 7, Block 2842,
known as the Laguna Honda Hospital Campus located at 375 Laguna Honda Bivd., which are all City-
owned assets {the "Leased Property"), will serve as the Leased Property for the Certificates.

The Properfy Lease and Lease Agreement between the City and trustee, requires the City to
make base rental payments semi-annually in an amount sufficient to pay total base rental payments
when due.

The Trust Agreement between the City and the trustee requires that the base rental payments
be deposited semi-annually in the base rental fund maintained by the trustee. The trustee will apply
such amounts as is hecessary to make base rental payments with respect to the Certificates.

The Current Plan of Finance:

The proposed resolution authorizes the execution and delivery of Certificates in a par amount
not to exceed $60,500,000. Based on Project cost estimates and schedules, the Office of Public Finance
expects to deliver $59,750,000 under conservative assumptions of market conditions prevailing at the
expected time of sale, The additional authorized amount above the expected delivery amount allows for-
fluctuations in market interest rates from the date of authorization by the Board to the time of the sale
of the Certificates, and the attendant increases in required deposits for capitalized interest, debt service
reserve fund, and delivery date expenses in the event interest rates were to increase from current
levels.
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Commercial Paper: The current plan of finance anticipates utilization of the City’s commercial paper
program launched by the City in June 2010 (Reso No. 85-09 and Reso No. 136-10) to finance certain
interim costs of the Project, including preliminary design, planning, and permitting costs. The City
increased the total .éuthorization level of its commercial paper program to $250,000,000 in July 2013
(Reso No. 247-13). '

The Certificates: The Certificates are expected to be executed and delivered in an amount -
sufficient to fully pay the costs of the Project, including any previously issued commercial paper'and
capitalized interest financing the Project. Table 1 outlines anticipated sources and uses for the

Certificates. :

Table 1: Anticipated Sources and Uses from the Delivery of the Certificates.

Estimated Sources

Expected Par Amount v 459,580,000
Reserve Proceeds ; $920,000
Total Not to Exceed Sources: $60,500,000

Estimated Uses:

Project Fund Deposits ' $49,098,000
Project Fund ‘ - $49,000,000 -
CSA Audit Fee ‘ $98,000

Other Fund Deposits : $9,282,300
Debt Service Reserve Fund $5,409,600
Reserve/Capitalized Interest Fund $3,872,700

Delivery Date Expenses $1,199,700
Cost of Issuance $603,900
Underwriter's Discount $595,800

Expected Par Amount . ' $59,580,000

Reserve for Market Uncertainty 5920,000
Total Estimated Uses $60,500,000

The authorized amount above the expected delivery amount of $59,580,000 allows for
fluctuations in market conditions from the date of recommendation by the Capital Planning Committee
and authorization by the Board of Supervisors to the time of the sale of the Certificates. The Office of
Public Finance expects the Certificates to have a maturity of approximately 20 years.

Based upon conservative estimates of approximately 6.500% interest rate, the Office of Public
Finance estimates that fiscal year net base rental payments on the Certificates average approximately
$5,369,556. The anticipated total par amount of $59,580,000 is estimated to result in approximately
$50,495,900 in interest payments over the life of the Certificates. The total base rental payments over
the life of the Certificates total approximately $110,075,900. Based on market conditions expected to
exist at the time of the sale, the Certificates could be structured with up to a 30-year life.

Page 3 of 5




Method of Sale and Purchase Contract: In connection with the execution and delivery of the
Certificates, the proposed resolution delegates to the Director of Public Finance the authority to sell the
Certificates by either a competitive or negotiated sale, subject to the Director of Public Finance’s
determination that a negotiated sale will result in the lowest borrowing cost to the City.

The resolution authorizes the sale of the Certificates by negotiated sale pursuant to a Purchase
Contract, if a negotiated sale is expected to provide the lower cost of borrowing as compared to a
competitive sale method. If a negotiated sale method is pursued, one or more firms from the City’s pool
underwriters will be selected to serve as underwriter(s) for the Certificates.

The Capital Plan:

The anticipated additional debt service as a result of the delivery and execution of the
Certificates complies with the City’s policy of limiting General Fund debt service payments at or below
© 3.25% of General Fund Discretionary Revenue, as set forth and maintained in the City’s Capital Plan. In
March 2016, the Capital Plan was amended, per Resolution No. 98-16, to include the delivery and
execution of the Certificates to finance the design and construction of the Animal Care & Control
Facility.

Additional Information:

The legislation is expected to be introduced at the Board of Supervisors meeting on Tuesday,
November 1, 2016. The related financing documents—including the Notice of Intention to Sell, Official
Notice of Sale, Official Statement, Appendix A and Continuing Disclosure Certificate and related
documents—will also be submitted.

Official Notice of Sale: The Official Notice of Sale for the Certificates announces the date and time of the
competitive bond sale, including the terms relating to the Certificates; the terms of sale, form of bids,
and delivery of bids; and closing procedures and documents. Pending market conditions, the Certificates
may be bid separately by series or bids may be received for all of the Certificates.

Exhibit A to the Official Notice of Sale is the form of the official bid for the purchase of the Certificates.
Pursuant to the Resolutions, the Controller is authorized to award the Certificates to the bidder whose
bid represents the lowest true interest cost 1o the City in accordance with. the procedures described: in
the Official Notice of Sale.

Notice of Intention to Sell: The Notice of Intention to Sell provides legal notice to prospective bidders of
the City’s intention to sell the Certificates. Such Notice of Intention to Sell wiil be published once in “The
Bond Buyer” or another financial publication generally circulated throughout the State of California.

Official Statement: The Official Statement provides information for prospective bidders and investors in
connection with the public offering by the City of the Certificates. The Official Statement describes the
Certificates, including sources and uses of funds; security for the Certificates; risk factors; and tax and
other legal matters, among other information. The Official Statement also includes the City’s Appendix
A, the most recent Comprehensive Annual Financial Report of the City, the City's investment Policy, and
other forms of legal documents for the benefit of investors, holders and owners of the Certificates.
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A Preliminary Official Statement is distributed to prospective bidders prior to the sale of the Certificates
and within seven days of the public offering, the Final Official Statement (adding certain sale results
including the offering prices, interest rates, selling compensation, principal amounts, and aggregate
principal amounts) is distributed to the initial purchasers of the Certificates.

The Board of Supervisors and the Mayor, in adopting and approving the resolution, approve and
authorize the use and distribution of the Official Statement by the co-financial advisors with respect to
the Certificates. For purposes of the Securities and Exchange Act of 1934, the Controller certifies, on
behalf of the City, that the Preliminary and Final Official Statements are final as of their dates.

Appendix A: The City prepares the Appendix A: “City and County of San Francisco—Organization and
Finances” (the “Appendix A”) for inclusion in the Official Statement. The Appendix A describes the City’s
government and organization, the budget, property taxation, other City tax revenues and other tevenue
sources, general fund programs and expenditures, employment costs and post-retirement obligations,
investment of City funds, capital financing and Certificates, major economic development projects,
constitutional and statutory limitations on taxes and expenditures, and litigation and risk management.
Pursuant to the Resolution, City staff will revise the Official Statement, including the Appendix A. ‘

Continuing Disclosure Certificate: The City covenants to provide certain financial information and
operating data relating to the City (the “Annual Report”) not later than 270 days after the end of the
fiscal year and to provide netices of the occurrence of certain enumerated events, if material. The
Continuing Disclosure Certificate describes the nature of the information to be contained in the Annual
Report or the notices of material events. These covenants have been made in order to assist initial
purchasers of the Certificates in complying with the Securities and Exchange Commission Rule 15¢2-

12(b)(5).

Financing Timeline:
Schedule milestones in connection with the financing may be summarized as follows:

Milestone ‘ Date*
* Consideration by the Capital Planning Committee October 17, 2016
¢ Introduction of legislation and supporting materials to the Board November 1, 2016
¢ - Closing & delivery of Certificates : - o TBD

*Please note that dates are estimated unless otherwisé noted.

Your consideration of this matter is greatly appreciated. Please contact Nadia Sesay at 415-554-5956 or
nadia.sesay@sfgov.org if you have any questions. : '

cc: Angela Calvillo, Clerk of the Board of Supervisors

Ben Rosenfield, Controller
Nicole Elliott, Director of Legislative & Government Affairs

- Melissa Whitehouse, Mayor’s Budget Director
Harvey Rose, Budget and Legislative Analyst
Virginia Donohue, Executive Director of Animal Care & Control
Ken Bukowski, Deputy City Administrator

" Tim Kempf, Project Manager of Animal Care & Contral Project
Mark Blake, Deputy City Attorney
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TRUST AGREEMENT

THIS TRUST AGREEMENT, dated as of [Dated Date] (this “Trust Agreement”), by and
between the CITY AND COUNTY OF SAN FRANCISCO (the “City”), a charter city and
county organized and existing under its Charter and the Constitution and laws of the State of
California, and [TRUSTEE], [a banking association organized and existing under the
laws of ], both as trustee hereunder (the “Trustee” or “Certificates Trustee™) and
as Project Trustee (as defined herein);

WITNESSETH

WHEREAS, the City desires to provide for the acquisition, construction and installation
of certain additions and improvements to be located at (as further described
. herein, the “Animal Care and Control Renovation Project”); and '

WHEREAS, in connection therewith, the City is causing certain property located at
and the facilities and structures related thereto (as further defined in the Lease
Agreement, the “Facilities”) and the real property on which such Facilities are situated (the
“Site” and, together with the Facilities, the “Leased Property”) to be conveyed to the Project
Trustee, as trustee for the Project Trust, pursuant to a Property Lease, dated as of the date hereof
(the “Property Lease™); and

WHEREAS, concurrently herewith, the City and the Project Trustee, as trustee for the
Project Trust, have entered into a Lease Agreement, dated as of the date hereof (the “Lease
Agreement™), pursuant to which the City has leased the Leased Property from the Project Trustee
for the City’s public purposes; and

WHEREAS, pursuant to the Lease Agreement the City has agreed to make certain
payments of Base Rental and Additional Rental (both as hereinafter defined) to the Project
Trustee for the use and occupancy of the Leased Property; and

WHEREAS, the Trustee, as Certificates Trustee, shall execute and deliver the hereinafter
described certificates of participation (the “Certificates”), evidencing proportionate interests in
all of the rights of the Trustee under the Property Lease and the Lease Agreement, including the
right to receive Base Rental payments payable thereunder, and shall undertake such other
responsibilities as are assigned to the Trustee pursuant to this Trust Agreement; and

WHEREAS, the City has determined that all acts, conditions and things required by law
to exist, to have happened and to have been performed precedent to and in connection with the
execution and entering into of this Trust Agreement do exist, have happened and have been
performed in due time, form and manner as required by law, and the parties hereto are duly
authorized to execute and enter into this Trust Agreement;

NOW, THEREFORE, in consideration of the premises, of the acceptance by the Trustee
of its duties hereby imposed, and of the purchase and acceptance of the Certificates by the
Owners (as defined hereinafter), and to fix and declare the terms and conditions upon which the
Certificates are to be executed, delivered and accepted by all Persons who shall from time to
time be or become Owners thereof, and to secure the payment of the principal and interest
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evidenced by the Certificates according to their tenor, purport and effect, and to secure the
performance and observance of all of the covenants, agreements and conditions contained herein,
therein and in the Property Lease and the Lease Agreement, the City and the Project Trustee do
hereby grant and assign to the Certificates Trustee for the benefit of the Owners, subject only to
the provisions of this Trust Agreement, the Property Lease and the Lease Agreement (such
property being collectlvely herein referred to as the “Trust Estate™), the following:

L.

All right, title and interest of the Project Trustee in and to the Property Lease and the
Lease Agreement, including all Base Rental payments made by the City pursuant to the Lease
Agreement; .

IL

All right, title and interest of the City and the Project Trustee in and to all amounts on
hand from time to time in the funds and accounts established hereunder (except for amounts on
deposit in the Rebate Fund pursuant to the terms of this Trust Agreement); and

1.

All funds, moneys and securities and any and all other rights and interests in property
whether tangible or intangible from time to time hereafter by delivery or by writing of any kind
conveyed, mortgaged, pledged, assigned or transferred as and for additional security hereunder
for the Lease Agreement or the Certificates by the City or the Project Trustee or by anyone on its
behalf or with its written consent to the Trustee, which is hereby authorized to receive any and
all such property at any and all times and to hold and apply the same subject to the terms hereof;,

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby
conveyed and assigned, or agreed or intended so to be, to the Trustee and its successors in said
trust and to them and their assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth, for the equal
and proportionate benefit, security and protection of all Owners from time to time of the
Certificates executed and delivered under and secured by this Trust Agreement without privilege,
priority or distinction as to the lien or otherwise of any Certificates over any of the other
Certificates, upon the trusts and subject to the covenants and conditions hereinafter set forth;

ARTICLE I

APPOINTMENT OF TRUSTEE; DEFINITIONS

Section 1. Appointment of Trustee. The Trustee is hereby appointed to act solely as
set forth herein, to receive, hold and disburse in accordance with the terms hereof the money to
be paid to it, to execute and deliver the Certificates, which represent proportionate interests in the
. Lease Agreement, including the Base Rental payments payable thereunder, to apply and disburse
payments received pursuant to the Lease Agreement to Owners of such Certificates, to enforce
the rights of the Trustee under the Lease Agreement, and to perform certain other functions, all



as hereinafter provided. By executing and delivering this Trust Agreement, the Trustee accepts
the contractual and fiduciary duties and obligations provided herein, but only upon the terms and
conditions herein set forth. ‘

Section 2. - Definitions. Unless the context otherwise requires, the terms defined in
this Section 1.02 shall, for all purposes of this Trust Agreement, have the meanings set forth
below. All other capitalized terms used herein without definition shall have the meanings given
to such terms in the Lease Agreement.

“201_ Certificates” means the 20__ Certificates of Participation (Animal Care & Control
Renovation Project) authorized hereby and at any time Outstanding hereunder.

“Animal Care and Control Renovation Project” has the meaning set forth in the recitals
hereof.

“201_ Reserve Account” means the account within the Reserve Fund established
pursuant to Section 4.06(f) hereof in connection with the 201 _ Certificates.

“Additional Certificates” means any additional certificates of participation executed and
delivered pursuant to Section 7.04 hereof.

“Additional Rental” means the amounts specified as such in Section 3.1(b) of the Lease
Agreement.

“Administrative Code” means the San Francisco Administrative Code, as amended from
time to time.

“Authorized Denominations” means $5,000 or any integral multiple thereof.

“Base Rental” means the amounts specified as such in Section 3.1(a) of the Lease
Agreement, as such amounts may be adjusted from time to time in accordance with the terms of
the Lease Agreement, and any amounts as may specified in.a supplement to the Lease
Agreement in connection with Additional Certificates, but does not include Additional Rental.

“Base Rental Fund” means the fund of that .ﬁame established pursuant to Section 4.05
hereof. ‘

“Business Day” means a day which is not a Saturday or Sunday or a day on which
banking institutions are authorized or required by law to be closed in the State for commercial
banking purposes or a day on which trading on the New York Stock Exchange is suspended for
more than four hours or a day on which the New York Stock Exchange is closed for a state or

" national holiday.

“Certificate Counsel” means a law firm that is nationally recognized in the practice of
‘municipal finance.




“Certificate Payment Date” means, with respect to any Certificate, the [Payment Date 1]
date designated therein, which is the date on which the principal component of the Base Rental
evidenced and represented thereby shall become due and payable.

“Certificate Register” means the books referred to in Section 2.08 hereof.
“Certificates” means the 201_ Certificates and all Additional Certificates hereunder.
“City” means the City and County of San Francisco, and its successors and assigns.

“City Representative” means the Mayor, the Controller, the Director of Public Finance or
any other official of the City designated and authorized by the Controller of the City to act on.
behalf of the City under or with respect to this Trust Agreement, the Lease Agreement, the
Property Lease and all other agreements related hereto and thereto.

“Closing Date” means [Closing Date], the date of original execution and delivery of the
201 _ Certificates and, as appropriate, the date of original execution and delivery of any
Additional Certificates.

- “Code” means the Internal Revenue Code of 1986, and the regulations issued thereunder,
as the same may be amended from time to time, and any successor provisions of law. Reference
to a particular section of the Code shall be deemed to be a reference to any successor to any such
section.

“Continuing Disclosure Certificate” means one or more Continuing Disclosure
Certificates executed by the City, dated a Closing Date, as originally executed and as each may
- be amended from time to time.

“Costs of Issuance” means all the costs of executing and delivering the Certificates,
including, but not limited to, all printing and document preparation expenses in connection with
this Trust Agreement, the Property Lease, the Lease Agreement, the Certificates and the
preliminary and final official statements pertaining to the Certificates; rating agency fees; CUSIP
Service Bureau charges; market study fees; bond, disclosure and other legal fees and expenses of
counsel with respect to the financing of the Project and with respect to any validation
proceedings occurring in connection therewith; any computer and other expenses incurred in
connection with the Certificates; the initial fees and expenses of the Trustee and any paying
agent (including without limitation, origination fees and first annual fees payable in advance);
fees and expenses of financial advisors; premium for. title insurance; fees and expenses of
publication of notices; and other fees and expenses incurred in connection with the execution and
delivery of the Certificates or the implementation of the financing for the Project, to the extent
such fees and expenses are approved by a City Representative. '

“Costs of Issuance Fund” means the fund of that name established pursuant to
Section 4.02 hereof. ' |

“Credit Facility” means any letter of credit, line of credit, insurance policy, surety bond
or other credit source deposited with the Trustee by the City to satisfy the Reserve Requirement
as-of the Closing Date.



“Defeasance Securities” means (i) Government Obligations and (ii) 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 has been given
irrevocable instruction 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 Government Obligations; (c) the principal of and interest
on the Government Obligations (plus any cash in the escrow fund) are sufficient to meet the
liabilities of the municipal obligations; (d) the Government Obligations serving as security for
the municipal obligations are held by an escrow agent or trustee; (e) the Government Obligations
are not available to satisfy any other claims, including those of or against the trustee or escrow
agent; and (f) the municipal obligations are rated AAA by S&P and Aaa by Moody’s.

“Depository” means DTC and its successors and assigns, or if (a) the then Depository
resigns from its functions as securities depository of the Certificates, or (b) the City discontinues
use of the Depository pursuant to Section 2.13 hereof, any other securities depository which
agrees to follow the procedures required to be followed by a securities depository in connection
with the Certificates and which is selected by the City.

“Director of Property” means the City’s Director of Property or any successor officer of
the City who performs substantially the same duties as the Director of Property performs as of
the date of this Trust Agreement.

“DTC” means The Depository Trust Company, New York, New York, and its successors
and assigns.

“Blectronic Notice” means notice given by The Bond Buyer Wire or Bloomberg Business
News.

“Event of Default” means any one or more of the events described in Section 9.01 of this
‘Trust Agreement.

“Facilities” means the improvements, structures and fixtures related thereto and located
on the Site together with all other works, property or structures located from time to time on the
Site.

“Financing Documents” mean this Trust Agreement, the Property Lease, the Lease
Agreement and the Continuing Disclosure Certificate, including any amendments or supplements
to any of the foregoing documents.

“Fiscal Year” means the fiscal year of the City being July 1 to the following June 30 or
any subsequent fiscal year adopted by the City.

“Fitch” means Fitch Ratings, a corporation duly organized and existing under and by
virtue of the laws of the State of Delaware, and its successors and assigns, except that if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term “Fitch” shall be deemed to refer to any other nationally
recognized securities rating agency selected by the City.




“Government Certificates” means evidences of indebtedness or ownership of
proportionate interests in future principal and interest payments of Government Obligations,
including depository receipts thereof, wherein (i) a bank or trust company acts as custodian and
holds the underlying Government Obligations; (ii) the owner of the Government Certificate is a
real party in interest with the right to proceed directly and individually against the obligor of the
underlying Government Obligations; and (iii) the underlying Government Obligations are held in
trust in a special account, segregated from the custodian’s general assets, and are not available to
satisfy any claim of the custodian or any person claiming through the custodian, or any person to
whom the custodian may be obligated.

“Government Obligations” means direct obligations of the United States of America
(including obligations issued or held in book-entry form on the books of the Department of the
Treasury) or evidence of ownership in a portion thereof (which may consist of specified portions -
of interest thereon and obligations of the Resolution Funding Corporation which constitute
interest strips) if held by a custodian on behalf of the Trustee, obligations the principal of and
interest on which are unconditionally guaranteed by the United States of America, and
prerefunded municipal obligations rated in the highést rating category by Moody’s and S&P.

“Independent Counsel” means an attorney or firm of attorneys selected by the City.

, “Interest Payment Date” means a date on which interest evidenced and represented by the
Certificates becomes due and payable, being [Payment Date 1] and [Payment Date 2] in each
year, commencing [First IPD], and continuing until the Certificate Payment Date or earlier
prepayment date of the Certificates.

“Investment Earnings” means interest received in respect of the investment of money on
deposit in any fund or account maintained hereunder.

“Moody’s” means Moody’s Investors Service, a corporation organized and existing under
the laws of the State of Delaware, its successors and assigns, except that if such corporation shall
be dissolved or liquidated or shall no longer perform the functions of & securities rating agency
for any reason, the term “Moody’s” shall be deemed to refer to any other nationally recognized
securities rating agency selected by the City.

“Net Proceeds™ means any net proceeds of insurance or condemnation proceeds paid with
respect to the affected portion of the Leased Property remaining after payment therefrom of any
expenses (including attorneys’ fees) incurred in the collection thereof.

“Nominee” means the nominee of the Depository, which may be the Depository, as
determined from time to time pursuant hereto.

“Outstanding” when used as of any particular time with respect to any Certificate, means
any Certificates theretofore executed and delivered by the Trustee under this Trust Agreement
except: '

(1)  any Certificate paid in accordance with its terms;



(2)  any Certificate theretofore cancelled by the Trustee or surrendered to the
Trustee for cancellation;

(3) any Certificate for the payment or prepayment of which funds or
Defeasance Securities in the necessary amount shall have theretofore been deposited with
the Trustee (whether prior to the Certificate Payment Date or prepayment date of such
Certificate), provided that, if such Certificate is to be prepaid prior to maturity, notice of
such prepayment shall have been given as provided in Section 5.03 hereof or provision
satisfactory to the Trustee shall have been made for the giving of such notice;’

(4)  any Certificate purchased by the City; and

(5)  any Certificate in lieu of or in exchange for which another Certificate or
other Certificates shall have been executed and delivered by the Trustee pursuant to
Section 2.05 hereof.

“Owner” means the registered owner, as indicated in- the Certificate Register, of any
Certificate. :

“Participants” means a member of or participant in, the Depository.

“Permitted Investments” means, if and to the extent permitted by law and by any policy
guidelines promulgated by the City: [DISCUSS]

(b) Government Obligations or Government Cert1ﬁcates

(c)  Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed
by any of the following federal agencies and provided such obligations are backed by the full
faith and credit of the United States of America (str1pped securities are only permitted if they
have been stripped by the agency itself):

(i) Farmers Home Administration (FmHA) - Certificates of beneficial
ownership;

(i)  Federal Housing Administration Debentures (FHA);
(iii)  General Services Administration - Participation certificates;

(iv)  Government National Mortgage Association (GNMA or “Ginnie
Mae”) - guaranteed mortgage backed bonds and GNMA guaranteed pass-through
obligations (participation certificates);

(V) U.S. Maritime Administration - Guaranteed Title XI financing;

(vi)  U.S. Department of Housing and Urban Development (HUD) -
Project notes and local authority bonds; and



(vii) Any other agency or instrumentality of the United States of
America the obligations of which are guaranteed by the full faith and credit of the
United States of America; .

(d)  Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed
by any of the following non-full faith and credit United States of America government agencies
(stripped securities are only permitted if they have been stripped by the agency itself):

@@ Federal Home Loan Bank System - Senior debt obligations
. (consolidated debt obligations);

(i)  Federal Home Loan Mortgage Corporation (FHLMC or “Freddie
Mac”) - Participation certificates (mortgage-backed securities) and senior debt
obligations;

(iii) © Fannie Mae - mortgage-backed securities and senior debt
obligations (excluding stripped mortgage securities which are valued greater than.
par on the portion of the unpaid principal);

(iv)  Student Loan Marketing Association (SLMA or “Sallie Mae™) -
Senior debt obligations;

(v)  Resolution Funding Corp. (REFCORP)- Only the interest
component of REFCORP strips which have been stripped by request to the
Federal Reserve Bank of New York in book entry form;

(viy  Federal Farm Credit System - Consolidated systemwide bonds and
notes; and '

(viil) Any other agency or instrumentality of the United States of
America the obligations of which are guaranteed by the non-full faith and credit
of the United States of America;

(e) Money market funds registered under the Federal Tnvestment Company Act of
1940, whose shares are registered under the Securities Act of 1933, and having a rating by S&P
of AAAm-G or AAAm and by Moody’s of Aaa;

® Certificates of deposit issued by a state or national bank or a state or federal
savings and loan; provided that such certificates of deposit shall be either (i) continuously and
- fully insured by the FDIC; or (ii) have a maturity of not greater than 365 days and have one of
the two highest short-term letter and numerical ratings, at the time of purchase, of Moody’s and
S&P;

(2) Savings accounts or money market deposits that are fully insured by FDIC;

(h)  Investment agreements, including guaranteed investment contracts, provided
either (i) the long-term unsecured debt or claims ability of the issuer or guarantor thereof is rated,
at the time of purchase, in one of the two highest rating category by Moody’s and S&P, or



(ii) such agreement is fully collateralized by Government Obligations or Government
Certificates;

@ Commercial paper of “prime” quality rated, at the time of purchase, in one of the
two highest rating category by Moody’s and S&P, which commercial paper is limited to issuing
corporations that are organized and operating within the United States;

()  Bonds or notes issued by any state or municipality which are rated, at the time of
purchase by Moody’s and S&P i in one of the two highest long-term rating categories assigned by
Such agencies;

(k) Federal funds or banker’s acceptances which are eligible for purchases by
members of the Federal Reserve System, drawn on any bank the short-term obligations of which
are rated in the highest rating category by Moody’s and S&P; provided that the maturity cannot
exceed 270 days;

O Repurchase agreements with maturities of either (a) 30 days or less, or (b) less
than one year, provided that the collateral is marked-to-market daily, entered into with financial
institutions such' as banks or trust companies organized under state or federal law, insurance
companies, or government bond dealers reporting to, or trading with, and recognized as a
primary dealer by, the Federal Reserve Bank of New York and a member of SPIC, or with a
dealer or parent holding company that is rated, at the time of purchase, A or better by Moody’s
and S&P. The repurchase agreement must be in respect of Government Obligations or
Government Certificates or obligations described in paragraph (b) herein, which, exclusive of
accrued interest, shall be maintained at least 100% of par. In addition, repurchase agreements
shall meet the following criteria: (i) the third party (who shall not be the provider of the
collateral) has possession of the repurchase securities and the Government Obligations or
Government Certificates; (ii) failure to maintain the requisite collateral levels shall require
liquidation; and (iii) the third party having possession of the securities has a perfected first
priority security interest 1n the securities;

(m)  Defeasance Securities described in clause (ii) of the definition thereof; and

(n)  Any other debt or fixed income security specified by the City (except securities of -
the City and any agency, department, commission or instrumentality thereof) and rated, at the
time of purchase, in one of the two highest rating category by Moody’s and S&P, including
prerefunded municipal obligations.

(0)  The Local Agency Investment Fund administered by the State of California; and

(p)  Any investment, with confirmation from the Rating Agencies that the ratings on
the Certificates will not be lowered as a result of such investment.

In connection with the purchase of any Permitted Investment, the City may enter into
agreements, including forward purchase agreements, with the seller thereof.




“Person” means an individual, corporation, firm, association, partnership, trust, or other
legal entity or group of entities, including a governmental entity or any agency or political
subdivision thereof.

“Prepayment Notice” shall have the meaning assigned to such term in Section 5.03
hereof.

“Prepayment Price” means the principal amount represented by the Certificates, plus any
applicable premium.

“Principal Office of the Trustee” means the corporate trust office of the Trustee located at
| |, or such other office that the Trustee may designate in writing to the City from time
to time as the corporate trust office for purposes of this Trust Agreement; provided, however,
that for purposes of the registration, transfer, exchange, payment or surrender of Certificates, the
term “Principal Office of the Trustee” means care of the corporate trust office of the Trustee in
[San Francisco]. '

“Project” means the Animal Care & Control Renovation Project and any facilities
financed with Additional Certificates, as the same may be amended, modified or supplemented
in accordance with the Trust Agreement. :

“Project Costs” means the contract price paid or to be paid to.or at the direction of any
contractor for the acquisition, construction, installation or improvement to, or rehabilitation of,
the Project, and reimbursement to the City for any payments made for or in connection with the
acquisition of or improvement to the Project by the City prior to or subsequent to the Closing
Date.

“Project Fund” means the fund of that name established pursuant to Section 4.03 hereof.

“Lease Agreement” means that certain Lease Agreement dated as of the date hereof, by
and between the Project Trustee and the City, including any amendments or supplements thereto.

“Lease Agreement Term” means the term of the Lease Agreement as provided in
Section 2 thereof. :

“Lease Agreement Year” means the period from the Closing Date through [ ] and
thereafter the period from | | to and including the following | |, as the case may be,
during the Lease Agreement Term.

“Project Trust” means the trust established pursuant to Section 6.07 hereof.

“Project Trustee” means the Trustee, in its capacity as trustee of the Project Trust
pursuant to Section 6.07 hereof.

“Property Lease” means that certain Property Lease dated as of the date hereof, by and
between the City and the Project Trustee with respect to the Leased Property, including any
amendments or supplements thereto.
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“Rating Agencies” means S&P, Fitch and/or Moody’s, whichever then has a current
rating on the Certificates.

“Rebate Fund” means the fund of that name established pursuant to Section 4.17 hereof.
“Record Date” means any Regular Record Date.

“Regular Record Date” means the close of business on the 15th day of the calendar
month next preceding each Interest Payment Date, whether or not a Business Day.

“Reserve Fund” means the fund of that name established pursuant to Section 4.06 hereof.

“Reserve Requirement” means, as of any date of calculation, the least of (i) the maximum
annual principal and interest evidenced by the Certificates payable in the then current Fiscal Year
or any future Fiscal Year, (if) 125% of average annual principal and interest evidenced by the
- Certificates payable in each Fiscal Year between the date of calculation and the last Certificate
Payment Date of the Certificates or (iii) 10% of the stated principal amount of the Certificates
originally executed and delivered (less original issue discount if in excess of two.percent of the
stated redemption price of the Certificates at maturity). The Reserve Requirement shall be
applied separately for each series of Certificates or on an aggregate basis if the Reserve Fund or
any account therein secures more than one series of Certificates on a parity basis. '

- “S&P” means Standard & Poor’s Rating Services, a subsidiary of Standard & Poor’s
Financial Services LLC, a limited liability company organized and existing under the laws of the
State of New York, its successors and assigns, except that if such corporation shall be dissolved
or liquidated or shall no longer perform the functions of a securities rating agency for any reason,
the term “S&P” shall be deemed to refer to any other nationally recognized securities rating
agency selected by the City.

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Sinking Account Installment” means the principal amount represented by the
Certificates required to be paid on any Interest Payment Date pursuant to Section 5.01(c) hereof.

“Site” means the real property, as described in Exhibit A to the Lease Agreement,
including any real property substituted therefor or added thereto pursuant to the Lease
Agreement but excluding real property that has been released or for which new real property has
been substituted in accordance with the Lease Agreement.

“State” means the State of California.

“Tax Certificate” means the Tax Certificate dated the Closing Date and executed by the .
City and as appropriate any Tax Certificate executed by the City in connection with Additional
Certificates. '

“Tax-Exempt” means, with respect to interest on, or with respect td, any obligations of a

state or local government, including the Certificates, that such interest is excluded from the gross
income of the Owners thereof (other than any Owner who is a “substantial user” of facilities

11




financed with such obligations or a “related person” within the meaning of Section 147(a) of the
Code) for federal income tax purposes, whether or not such interest is includable as an item of
tax preference or otherwise includable directly or indirectly for purposes of calculating other tax
liabilities, including any alternative minimum tax or environmental tax under the Code.

“Treasurer” means the Treasurer of the City and County of San Francisco.

“Trust” means the “Animal Care & Control Renovation Project Trust” established
pursuant to Section 6.07 hereof.

“Trust Agreement” means this Trust Agreement by and between the City and the Trustee,
including any amendments or supplements hereto.

“Trust Estate” means all right, title and interest granted to the Trustee in the granting
clauses of this Trust Agreement.

“Trustee” or “Certificates Trustee” means [TRUSTEE], [a banking
association organized and existing under the laws of - |, acting in its capacity as such
under this Trust Agreement, or any successor appointed as herein provided.

“Written Certification,” “Written Direction” or “Written Request” means an instrument
in writing signed on behalf of the City by a City Representative.

Section 3. Rules of Construction. Words of the masculine gender shall be deemed
and construed to include correlative words of the feminine and neuter genders. Unless the
context otherwise indicates, words importing the singular shall include the plural and vice versa,
and words importing persons shall include. corporations and associations, including public
bodies, as well as natural persons.

Section 4. Timing of Actions. Whenever in this Trust Agreement there is designated
a time of day at or by which a certain action must be taken, such time shall be local time in San
Francisco, California, except as otherwise specifically provided herein. If the date for making
any payment or the last day for the performance of any act or the exercise of any right, as
provided in this Trust Agreement, shall not be a Business Day, such payment may be made or act
performed or right exercised on the next succeeding Business Day with the same force and effect
as if done on the nominal date provided in this Trust Agreement, except as otherwise specifically
provided herein. Notwithstanding the foregoing, if an Interest Payment Date for the Certificates
falls on a day which is not a Business Day, then amounts due with respect to the Outstanding
Certificates on such Interest Payment Date shall be paid on the next succeeding Business Day
but interest shall accrue only to such Interest Payment Date.

Section 5. Authorization. Each of the parties hereby represents and warrants that it
has full legal authority and is duly empowered to enter into this Trust Agreement, and has taken
all actions necessary to authorize the execution and delivery of this Trust Agreement.
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ARTICLE II

CERTIFICATES OF PARTICIPATION

Section 6. Authorization and Designation. The Trustee is hereby authorized and
directed to execute and deliver the 201 Certificates to the original purchaser or purchasers
thereof. The Certificates evidence proportionate interests in the right to receive Base Rental
payments under the Lease Agreement, as more particularly described therein, herein and in the
Certificates. The 201  Certificates shall be designated “20 _ Certificates of Participation
(Animal Care & Control Renovation Project)” and shall be “executed and delivered in the
aggregate principal amount of ${Amount].

~ Section 7. Description of the Certificates. Each Certificate shall be executed and
delivered in fully registered form and shall be numbered as determined by the Trustee. The
Certificates shall be dated the Closing Date. The Certificates shall be executed and delivered in
Authorized Denominations; provided, however, that the Certificates shall initially be executed
and delivered in book-entry form pursuant to Section 2.11 hereof.

The 201 _ Certificates shall be executed and delivered in the aggregate principal amount
of $[Amount] and shall have Certificate Payment Dates of [Payment Date 1] in the years and
shall evidence and represent principal components in the amounts, with an interest component
with respect thereto calculated on the basis of a 360-day year composed of twelve 30-day months
at the rates, as follows:

Certificate
Payment Date :
([Payment Date 1]) Principal Amount Interest Rate

t

T Term Certificates -

The interest evidenced and represented by the 201 Certificates shall be payable on
[Payment Date 1] and [Payment Date 2] of each year, beginning on [First IPD] and continuing to
and including their Certificate Payment Dates or on prepayment prior thereto, and shall evidence
and represent the sum of the portions of the Base Rental designated as interest components
coming due on such date in each year.

The principal evidenced and represented by the 201 _ Certificates shall be payable on
[Payment Date 1] of each year, beginning on | | and continuing to and including | | and
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shall evidence and represent the sum of the portions of the Base Rental Payments designated as
principal components coming due on each [Payment Date 1].

- The 201 Certificates with Certificate Payment Dates of | | and | | shall be
subject to mandatory sinking account installment prepayment as set forth in Section 5.01(c).

Section 8. Form. The Certificates shall be substantially in the form set forth in
Exhibit A attached hereto .and incorporated herein by this reference. The Certificates may be
printed, lithographed, photocopied or typewritten.

Section 9. Execution. The Certificates shall be executed by and in the name of the
Trustee by the manual signature of an authorized officer or signatory of the Trustee.

Section 10.  Transfer and Exchange. The registration of any Certificate may be
transferred upon the Certificate Register upon surrender of such Certificate to the Trustee. Such
Certificate shall be endorsed or accompanied by delivery of the written instrument of transfer
shown in Exhibit A hereto, duly executed by the Owner, together with the payment of such
transfer fees as the Trustee may establish. Upon such registration of transfer, a new Certificate
or Certificates, of authorized denominations, for the same series, principal amount, Certificate
Payment Date and interest rate will be executed and delivered to the transferee in exchange
therefor.

Subject to the provisions of Section 2.11 hereof, the City and the Trustee shall deem and
treat the person in whose name any Outstanding Certificate shall be registered upon the
Certificate Register as the absolute Owner of such Certificate, whether the principal of or interest
with respect to such Certificate shall be overdue or not, for the purpose of receiving payment of
principal and interest with respect to such Certificate and for all other purposes, and any such
payments so made to any such Owner or upon his or her order shall be valid and effective to
satisfy and discharge the liability upon such Certificate to the extent of the sum or sums so paid,
and neither the City nor the Trustee shall be affected by any notice to the contrary.

Certificates may be exchanged at the Principal Office of the Trustee for a like principal
amount of Certificates of authorized denominations of the same series, Certificate Payment Date
and interest rate.

All Certificates surrendered for transfer or exchange shall, upon the execution and
delivery of the new Certificates, be canceled by the Trustee. The Trustee may charge a
reasonable sum for each new Certificate executed and delivered and the Trustee may require the
payment by the Owner requesting such transfer or exchange of any tax or other governmental
charge required to be paid thereon.

The Trustee shall not be required to register the transfer or exchange of any Certificate,
whether or not that Certificate shall thereafter be selected for prepayment, during the period.
established by the Trustee for selection of Certificates to be prepaid or to transfer or exchange
any Certificate selected for prepayment, except for the unprepaid portion of any Certificate
prepaid only in part..
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Section 11.  Certificates Mutilated, Lost, Destroyed or Stolen. If any Certificate shall
become mutilated, the Trustee, at the expense of the Owner of such Certificate, shall execute and
deliver a new Certificate of like series, denomination, Certificate Payment Date and interest rate
in exchange and substitution for the Certificate so mutilated, but only upon surrender to the
Trustee of the Certificate so mutilated. Every mutilated Certificate so surrendered to the Trustee
shall be canceled by it and destroyed with a certificate of destruction furnished to the City. If
any Certificate shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may
be submitted to the Trustee and if such.evidence is satisfactory to the Trustee and a City
Representative and an indemnity satisfactory to the Trustee and a City Representative has been
given, the Trustee shall, at the expense of the Owner, execute and deliver a new Certificate of
like series, tenor and denomination in lieu of and in substitution for the Certificate so lost,
-destroyed or stolen. The Trustee may require payment of an appropriate fee for each new
Certificate delivered under this Section 2.06 and of the expenses that may be incurred by the
Trustee in carrying out its duties under this Section 2.06. Any Certificate executed and delivered
under the provisions of this Section 2.06 in lieu of any Certificate claimed to be lost, destroyed
or stolen shall be equally and proportionately entitled to the benefits of this Trust Agreement
with all other Certificates. Notwithstanding any other provision of this Section 2.06, in lieu of
delivering a new Certificate for one which has been mutilated, lost, destroyed or stolen, and
which has matured or has been called for prepayment, the Trustee may make payment of the
principal of, premium, if any, or interest with respect to such Certificate, subject to receipt of an
indemnity satisfactory to it.

Section 12.  Execution of Documents and Proof of Ownership. Any request, direction,
consent, revocation of consent or other instrument in writing required or permitted by this Trust
Agreement to be signed or executed by Owners may be in any number of concurrent instruments
of similar tenor, and may be signed or executed by such Owners in person or by their attorneys
or agents appointed by an instrument in writing for that purpose. Proof of the execution of any
such instrument, or of any instrument appointing any such attorney or agent shall be sufficient
for any purpose of this Trust Agreement (except as otherwise herein provided), if made in the
following manner, the fact and date of the execution by any Owner or his attorney or agent of
any such instrument, -and of any instrument appointing any such attorney or agent, may be
proved by a certificate, which need not be acknowledged or verified; of an officer of any bank.or
trust company located within the United States of America; or of any notary public or other
officer authorized to take acknowledgments of deeds to be recorded in such jurisdictions, that the
person signing such instrument acknowledged before him or her the execution thereof. Where
any such instrument is executed by an officer of a corporation or association or a member of a
partnership on behalf of such corporation, association or partnership, such certificate shall also
constitute sufficient proof of his or her authority.

Nothing contained in this Article II shall be construed as limiting the Trustee to such
proof, it being intended that the Trustee may accept any other evidence of the matters herein
stated which it may deem sufficient. Any request or consent of the Owner of any Certificate
shall bind every future Owner of the same Certificate in respect of anything done or suffered to
be done by the Trustee in pursuance of such request or consent.

Section 13.  Certificate Register. The Trustee shall keep or cause to be kept at its
Principal Office sufficient books for the registration and transfer of the Certificates, which books
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shall at all times during regular business hours be open to inspection by the City and an Owner
with an interest of not less than 10% of the aggregate principal amount of the Certificates then
Outstanding. Upon presentation for registration of transfer, the Trustee shall, as above provided
and under such reasonable regulations as it may prescribe subject to the provisions hereof,
register, or register the transfer of, the Certificates, or cause the same to be registered or cause
the transfer of the same to be registered, on such books.

Section 14.  Nonpresentment of Certificates. If any Certificate shall not be presented
for payment when the principal evidenced thereby becomes due, if funds sufficient to pay such
Certificate shall be held by the Trustee for the benefit of the Owner thereof, all liability of the
City to the Owner thereof for the payment of principal, premium, if any, and interest represented
by such Certificate shall forthwith cease and be completely discharged and thereupon it shall be
the duty of the Trustee to hold such funds (subject to Section 2.10 hereof), without liability for
interest thereon, for the benefit of the Owner of such Certificate who shall thereafter be restricted
exclusively to such funds for any claim of whatever nature on, or with respect to, such
Certificate.

Section 15. ~ Unclaimed Money. All money which the Trustee shall have received from
any source and set aside for the purpose of paying any Certificate shall be held in trust for the
Owner of such Certificate, but any money which shall be so set aside or deposited by the Trustee
and which shall remain unclaimed by the Owner of such Certificate for a period of one year after
the date on which any payment with respect to such Certificate shall have become due and
payable shall be paid to the City; provided, however, that the Trustee shall, before making any
such payment, notify the City and, at the direction and expense of the City, shall cause notice to
be mailed to the Owner of such Certificate, by first-class mail, postage prepaid, and by a single
publication in The Bond Buyer or The Wall Street Journal (or if such notice cannot be published
in The Bond Buyer or The Wall Street Journal, in some other financial newspaper selected by the
Trustee which regularly carries such notices for obligations similar to the Certificates) not less
than 90 days prior to the date of such payment to the effect that such money has not been
claimed and that after a date named therein any unclaimed balance of such money then
remaining will be returned to the City. During any period in which the Trustee holds such
unclaimed money, the Trustee shall not be required to invest such money; nonetheless if the
Trustee should invest such money any earnings on such amounts shall be remitted to the City as
such earnings are realized. Thereafter, the Owner of such Certificate shall look only to the City
for payment and then only to the extent of the amount so returned to the City without any interest
thereon, and the Trustee shall have no responsibility with respect to such money.

Section 16.  Book-Entry System; Limited Obligation. The 201 _ Certificates and any
Additional Certificates shall be initially executed and delivered in the form of a separate single
fully registered Certificate (which may be typewritten, printed, lithographed or photocopied) for
each of the Certificate Payment Dates of the Certificates. Upon initial execution and delivery,
the ownership of each such global Certificate shall be registered in the Certificate Register in the
name of the Nominee as nominee of the Depository. Except as provided in Section 2.13 hereof,
all of the Outstanding Certificates shall be registered in the Certificate Register kept by the
Trustee in the name of the Nominee and the Certificates may be transferred, in whole but not in
part, only to the Depository, to a successor Depository or to another nominee of the Depository
or a successor Depository.
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With respect to Certificates registered in the Certificate Register in the name of the
Nominee, the City and the Trustee shall have no responsibility or obligation to any Participant or
to any person on behalf of which such a Participant holds a beneficial interest in the Certificates.
Without limiting the immediately preceding sentence, the City and the Trustee shall have no
responsibility or obligation with respect to (a) the accuracy of the records of the Depository, the
Nominee or any Participant with respect to any beneficial ownership interest in the Certificates,
(b) the delivery to any Participant, beneficial owner or any other person, other than the
Depository, of any notice with respect to the Certificates, including any Prepayment Notice,
(c) the selection by the Depository and the Participants of the beneficial interests in the
Certificates to be prepaid in part, or (d) the payment to any Participant, beneficial owner or any
other person, other than the Depository, of any amount with respect to principal of, premium, if
any, or interest with respect to the Certificates. The City and the Trustee may treat and consider
the person in whose name each Certificate is registered in the Certificate Register as the holder
and absolute owner of such Certificate for the purpose of payment of principal of, premium, if
any, and interest with respect such Certificate, for the purpose of giving Prepayment Notices and
other notices with respect to such Certificate, and for all other purposes whatsoever, including,
without limitation, registering transfers with respect to the Certificates.

The Trustee shall pay all principal of, premium, if any, and interest with respect to the
Certificates only to or upon the order of the respective Certificate Owners, as shown in the
Certificate Register kept by the Trustee, or their respective attorneys duly authorized in writing,
and all such payments shall be valid hereunder with respect to payment of principal of, premium,
if any, and interest with respect to the Certificates to the extent of the sum or sums so paid. No
person other than a Certificate Owner, as shown in the Certificate Register, shall receive a
Certificate evidencing the obligation to make payments of principal of, premium, if any, and
interest pursuant to this Trust Agreement. Upon delivery by the Depository to the Trustee and
the City of written notice to the effect that the Depository has determined to substitute a new
nominee in place of the Nominee, and subject to the provisions herein with respect to Record
Dates, the word Nominee in this Trust Agreement shall refer to such new nominee of the
Depository.

Section 17.  Representation Letter. To qualify the Certificates for the Depository’s
book-entry system, the City has executed and delivered to such Depository a representation letter
from the City representing such matters as shall be necessary to so qualify the Certificates (the
“Representation Letter”). The execution and delivery of the Representation Letter shall not in
any way limit the provisions of Section 2.11 hereof or in any other way impose upon the City
any obligation whatsoever with respect to persons having beneficial interests in the Certificates
other than the Owners, as shown in the Certificate Register kept by the Trustee. In addition to
the execution and delivery of the Representation Letter, any City Representative and all other
officers of the City, and their respective deputies and designees, each are hereby authorized to
take any other actions, not inconsistent with this Trust Agreement, to qualify the Certificates for
the Depository’s book-entry program.

Section 18.  Transfers Outside Book-Entry System. If at any time the Depository
notifies the City and the Trustee that it is unwilling or unable to continue as Depository with
respect to the Certificates or if at any time the Depository shall no longer be registered or in good
standing under the Securities Exchange Act or other applicable statute or regulation and a
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successor Depository is not appointed by the City within 90 days after the City and the Trustee

receive notice or become aware of such condition, as the case may be, Section 2.11 hereof shall
"no longer be applicable and the Trustee shall execute and deliver certificates representing the

Certificates as provided below. In addition, the City may determine at any time that the

Certificates shall no longer be represented by global certificates and that the provisions of

Section 2.11 hereof shall no longer apply to the Certificates. In any such event, the Trustee shall
~execute and deliver certificates representing the Certificates as provided below. Certificates
executed and delivered in exchange for global certificates pursuant to this Section 2.13 shall be
registered in such names and delivered in such Authorized Denominations as the Depository,
pursuant to instructions from the Participants or otherwise, shall instruct the City and the Trustee.
The Trustee shall deliver such certificates representing the Certificates to the persons in whose
names such Certificates are so registered.

If the City determines to replace the Depository with another qualified securities
depository, the City shall prepare or cause to be prepared a new fully-registered global certificate
for each of Certificate Payment Date of the Certificates, registered in the name of such successor
or substitute securities depository or its nominee, or make such other arrangements as are
acceptable to the City, the Trustee and such securities depository and not inconsistent with the
terms of this Trust Agreement.

Section 19.  Payments and Notices to the Nominee. Notwithstanding any other
provision of this Trust Agreement to the contrary, so long as any Certificate is registered in the
name of the Nominee, all payments with respect to principal of, premium, if any, and interest
with respect to such Certificate and all notices with respect to such Certificate shall be made and
given, respectively, as provided in the Representation Letter or as otherwise instructed by the.
Depository.

Section 20.  Initial Depository and Nominee. The initial Depository under this Trust
Agreement shall be DTC. The initial Nominee shall be Cede & Co., as nominee of DTC.

ARTICLE 111

INTEREST RATE PROVISIONS -

Section 21.  Interest with Respect to the Certificates. Interest represented by the 201
Certificates shall be payable at the respective per annum rates set forth in Section 2.02 hereof.
The interest evidenced and represented by the 201_ Certificates shall be payable on [Payment
Date 1] and [Payment Date 2] of each year, beginning on [First IPD] and continuing to and
including their Certificate Payment Dates or on prepayment prior thereto, and shall evidence and
represent the sum of the portions of the Base Rental designated as interest components coming
due on such date in each year. ‘

Section22.  Medium of Payment; Interest Accrual. Principal, premium, if any, and
interest evidenced and represented by the Certificates shall be payable in lawful money of the
United States of America which at the time of payment is legal tender for the payment of public
and private debts. Payments of interest represented by the Certificates will be made on each
Interest Payment Date by check of the Trustee sent by first-class mail, postage prepaid, or by
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wire transfer to any Owner of $1,000,000 or more of Certificates to the account in the United
States of America specified by such Owner in a written request delivered to the Trustee on or
prior to the Regular Record Date for such Interest Payment Date, to the Owner thereof on the
Regular Record Date; provided, however, that payments of defaulted interest shall be payable to
the person in whose name such Certificate is registered at the close of business on a special
record date fixed therefor by the Trustee which shall not be more than 15 days and not less than
10 days prior to the date of the proposed payment of defaulted interest. Payment of the principal
of the Certificates upon prepayment or upon the Certificate Payment Date will be made upon
presentation and surrender of such Certificates at the Principal Office of the Trustee. '

Interest evidenced and represented by each Certificate shall accrue from the Interest
Payment Date next preceding the date of execution and delivery thereof, unless (i) it is executed
after a Regular Record Date and before the close of business on the immediately following
Interest Payment Date, in which event interest represented thereby shall be payable from such
Interest Payment Date; or (ii) it is executed prior to the close of business on the first Regular
Record Date, in which event interest represented thereby shall be payable from the Closing Date;
provided, however, that if at the time of execution of any Certificate interest represented thereby
is in default, such interest shall be payable from the Interest Payment Date to which interest has
previously been paid or made available for payment or, if no interest has been paid or made
available for payment, from the Closing Date. '

ARTICLE 1V

FUNDS AND ACCOUNTS

Section 23.  Application of Sale Proceeds of the 201 _ Certificates. Upon payment for
the 201 Certificates, when the same shall be sold to the original purchaser thereof, an amount of
proceeds from such sale equal to $] | shall be delivered to the Trustee and deposited by
the Trustee as follows:

(1)  The Trustee shall deposit into the Costs of Issuance Fund the sum of 8 I

(2)  The Trustee shall deposit into the 201 Reserve Account in the Reserve Fund the
sum of §] |, representing the Reserve Requirement applicable to the 201  Certificates as
of the Closing Date. '

3) [The Trustee shall deposit into the Base Rental Fund the sum of §] I,
representing capitalized interest with respect to the Certificates.]

(4)  The Trustee shall deposit into the Project Fund the remainder of said proceeds,

being ] |

A Section 24.  Establishment and Application of Costs of Issuance Fund. There is hereby
established in trust a special fund designated as the “Costs of Issuance Fund,” which shall be
held by the Trustee and which shall be kept separate and apart from all other funds and money
held by the Trustee. The Trustee shall administer such fund as provided in this Article I'V.
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There shall be deposited in the Costs of Issuance Fund that portion of the proceeds of the
Certificates required to be depos1ted therein pursuant to Section 4.01(1) hereof. The Trustee
shall disburse money from the Costs of Issuance Fund on such dates and in such amounts as are
necessary to pay Costs of Issuance, in each case, promptly after receipt of, and in accordance
with, a Written Request of a City Representative in the form attached hereto as Exhibit B. Any
amounts remaining in the Costs of Issuance Fund on the earlier of the date on which a City
Representative has notified the Trustee in writing that all Costs of Issuance have been paid or the
date twelve months from the Closing Date shall be transferred by the Trustee to the Base Rental
Fund, provided that such transfer has been approved in writing by a City Representative, and the
~ Cost of Issuance Fund shall then be closed.

Section 25.  Establishment and Application of Project Fund. There is hereby
established in trust a special fund designated as the “Project Fund,” which fund shall be deemed
held by the Trustee and which shall be kept separate and apart from all other funds and money
held by the Trustee. The Trustee shall administer such fund as provided in this Article IV.
There shall be deposited in the Project Fund that portion of the proceeds of the Certificates
required to be deposited therein pursuant to Sectlon 4.01(4) hereof.

The Trustee shall, from time to time, disburse money from the Project Fund to pay
Project Costs, as hereinafter provided, in each case promptly after receipt of, and in accordance
with, a Written Request of the City in the form attached hereto as Exhibit C. Each officer of the
City required to execute such Written Request shall have full authority to execute such Written
Request without any further approval of the Board of Supervisors of the City.

In making such payments, the Trustee may rely upon the representations made in the
requisition of the City therefor in the form set forth in Exhibit C. If for any reason the City
should decide prior to the payment of any item in said requisition not to pay such item, then it
shall give written notice of such decision to the Trustee and thereupon the Trustee shall not make
such payment, and the Trustee shall have no liability to the City or the designated payee as a
result of such nonpayment. In no event shall the Trustee be responsible for the adequacy or the
performance of any construction and similar contracts relating to the Project or for the use or
application of money properly disbursed pursuant to requests made under this Section 4.03.

If, after payment by the Trustee of all requisitions theretofore tendered to the Trustee
under the provisions of this Section 4.03, and delivery to the Trustee of a Written Certificate of
the City to the effect that all Project Costs have been paid and that the Project has been
substantially completed in the form of Exhibit D hereto, there shall remain any balance of money
in the Project Fund, all money so remaining shall be transferred as dlrected by the City after
consultation with Certlﬁcate Counsel.

NotW1thstandmg any other provision of this Trust Agreement, including in particular,
Section 4.16, the City may, in its sole discretion and at any time, direct the Trustee to transfer
moneys on deposit in the Project Fund representing investment earnings on amounts therein to
the Base Rental Fund if the City determines, in its sole discretion that such moneys will not be
needed for the improvement of the Project. The Trustee shall make such transfer upon the receipt
of a request executed by a City Representative directing it to make such transfer.
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Section 26."  Establishment and Application of Base Rental Fund.

(a)  Base Rental Fund.' There is hereby established in trust a special fund designated
as the “Base Rental Fund,” which shall be held by the Trustee and which shall be kept separate
and apart from all other funds and money held by the Trustee. The Trustee shall administer such
fund as provided in this Article IV. The Base Rental Fund shall be maintained by the Trustee
until all required Base Rental is paid in full pursuant to the terms of the Lease Agreement, or
until such earlier date as there are no Certificates Outstanding. The Trustee shall deposit in the
Base Rental Fund (i) all Base Rental payments, (ii) all amounts, if any, required to be deposited
in the Base Rental Fund pursuant to Section 3 of the Lease Agreement, (iii) all investment
earnings required to be deposited therein pursuant to the provisions of this Trust Agreement,
(iv) all amounts required to be deposited pursuant to paragraph (b) below and (v) that portion of.
the proceeds of the Certificates required to be deposited therein pursuant to Section 4.01(3)
hereof.

Moneys from the proceeds of the 201__ Certificates deposited in the Base Rental Fund and
earnings thereon shall be credited as amounts due in respect of the interest components of Base
Rental from the City (allocable to the 201__ Certificates) on the following dates in the following
amounts:

Date Amount

Any additional amounts in the Base Rental Fund shall also be credited to the Base Rental
until expended.

Payments of Base Rental received by the Trustee under the Lease Agreement shall be net
of amounts in the Reserve Fund in excess of the Reserve Requirement on each succeeding
Interest Payment Date and net of amounts on deposit in the Base Rental Fund that are available
for the payment of interest and principal with respect to the Certificates. These amounts shall be
deposited into the Base Rental Fund, as appropriate, based upon Exhibit B of the Lease
Agreement, as adjusted pursuant to the terms thereof.

Moneys held in the Base Rental Fund, other than as provided in paragraph (b) below,
shall be applied by the Trustee to the payment of (i) interest due and payable with respect to the
Certificates on each Interest Payment Date and (ii) principal or Sinking Account Installment, if
any, due and payable with respect to the Certificates on each Interest Payment Date. If
insufficient amounts are available in the Base Rental Fund or otherwise to pay interest and
principal represented by the Certificates when due, available amounts shall be allocated
proportionately among the Certificates based on the amount of interest and principal then due
with respect to each Certlﬁcate

(b)  Prepayment. Any net proceeds of insurance or awards in respect of a taking
under the power of eminent domain not required to be used for repair or replacement of the
Project or Leased Property, as applicable, and, under the terms of Section 4.09 or Section 4.10 of
this Trust Agreement, required to be deposited into the Base Rental Fund, any amounts required
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to be transferred to the Base Rental Fund pursuant to this Section 4.05, and any other amounts
provided for the prepayment of Certificates in accordance with Section 5.01(a) hereof, shall be
deposited by the Trustee in the Base Rental Fund. The Trustee shall, on the scheduled
prepayment date withdraw from the Base Rental Fund and pay to the Owners entitled thereto an
amount equal to the prepayment price of the Certificates to be prepaid on such date.

() Delinquent and Surplus Base Rental Payments. All delinquent Base Rental
payments received pursuant to the Lease Agreement and any proceeds of rental interruption
insurance received by the Trustee shall be deposited into the Base Rental Fund. All proceeds of
rental interruption insurance and delinquent Base Rental payments so received shall be applied
first to the payment of overdue installments of interest, then to the payment of overdue
installments of principal and then to make up any deficiency in the Reserve Fund
(proportionately among any Reserve Accounts in the Reserve Fund). Commencing
[ ], any amounts remaining in the Base Rental Fund on each Interest Payment Date which
are not required for the payment of principal of or interest with respect to the Certificates on such
Interest Payment Date shall be, first, transferred as directed in writing by a City Representative
to the Reserve Fund to the extent necessary to make the amount on deposit therein equal to the
Reserve Requirement and, second, retained in such Fund unless the City otherwise directs, in
- writing, that such amount be remitted to the City (except that any remaining money representing
delinquent Base Rental payments and any proceeds of rental interruption insurance shall remain
on deposit in the Base Rental Fund until expended).

Section 27.  Establishment and Application of Reserve Fund.

(a) There is hereby established in trust a special fund designated as the “Reserve
Fund,” together with such accounts therein as the City may request the Trustee to establish,
which shall be held by the Trustee and which shall be kept separate and apart from all other
funds and money held by the Trustee. The Trustee shall administer such fund as provided in this
‘Article IV. There shall be initially deposited into the Reserve Fund the amount required to be
deposited therein pursuant to Section 4.01(2) hereof.

(b) The Reserve Fund shall be maintained by the Trustee until the Base Rental is paid
in full pursuant to the Lease Agreement or until there are no longer any Certificates Outstanding;
provided, however, that the final Base Rental payment may, at the City’s option, be paid from
the Reserve Fund. A Credit Facility in the amount of the Reserve Requirement may be
substituted for all or a portion of the funds held by the Trustee in the Reserve Fund by the City at
any time, provided that with respect to any such substitution (i) such substitution shall not result
in the reduction or withdrawal of any ratings by any Rating Agency with respect to the
Certificates at the time of such substitution (and the City shall notify each Rating Agency prior to
making any such substitution), and (ii) the Trustee shall receive prior to any such substitution
becoming effective an opinion of Independent Counsel stating that such substitution will not, by
itself, adversely affect the exclusion from gross income for federal income tax purposes of
interest components of the Base Rental evidenced and represented by the Certificates. If the
Credit Facility is a surety bond or insurance policy such Credit Facility shall be for the term of
the Certificates. Amounts on deposit in the Reserve Fund for which a Credit Facility has been
substituted shall be transferred as directed in writing by a City Representative.
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() If on any Interest Payment Date the amounts on deposit in the Base Rental Fund
are less than the principal and interest payments due with respect to the Certificates on such date,
the Trustee shall transfer from the Reserve Fund for credit to the Base Rental Fund an amount
sufficient to make up such deficiency (provided that if the amounts on deposit in a Reserve
Account within the Reserve Fund are restricted to a series of Certificates, then such amounts
shall only be available for such series of Certificates). In the event of any such transfer, the
Trustee shall immediately provide written notice to the City of the arnount and the date of such
transfer. :

(d)  For purposes of determining the amount on deposit at any time in the Reserve
Fund, the Trustee shall value all Permitted Investments on or before each [Payment Date 1] and
[Payment Date 2] at the higher of cost or market value. In making any such valuations
hereunder, the Trustee may utilize and rely upon securities pricing services that may be available
to it, including those within its regular accounting system. Any moneys in the Reserve Fund in
excess of the Reserve Requirement on each [Payment Date 1] and [Payment Date 2],
commencing [First IPD], and at such other time or times as directed by the City in a written
order signed by a City Representative and delivered to the Trustee, shall be transferred to the
Base Rental Fund and applied to the payment of the principal of and interest with respect to the
Certificates on the next succeeding Interest Payment Date therefor, or transferred to.such other
fund as may be designated in such written order.

(¢)  The Reserve Fund may secure Additional Certificates on a parity basis or,
altérnatively, a separate account in the Reserve Fund may be established for one or more series
of Additional Certificates.

63) The 201 Reserve Account is hereby established in connection with the 201
Certificates. The 201 Reserve Account shall only be available to support payments with respect
to the 201 Certificates.

Section 28.  Surplus. After (a) (i) payment or prepayment or provision for payment or
prepayment of all amounts due with respect to the Certificates and payment of all fees and
expenses to the Trustee, or (ii) defeasance of the Certificates pursuant to Section 11.01(a)(ii) or
(iii) hereof, and (b) the transfer of any additional amounts required to be deposited into the
Rebate Fund pursuant to a Written Request from a City Representative in accordance with
Section 4.7(h) of the Lease Agreement and the Tax Certificate, any amounts remaining in any of
the funds, accounts or subaccounts established hereunder (except for the Rebate Fund) and not
required for such purposes shall after payment of any amounts due to the Trustee as evidenced
by a Written Certificate of a City Representative, be remitted to the City and used for any lawful
purpose thereof; provided, however, that in the event of defeasance, amounts shall not be
remitted to the City until the City has delivered or caused to be delivered an opinion of
Independent Counsel to the effect that remission of such amounts to the City shall not affect the
exclusion from gross income for federal income tax purposes of interest with respect to the
Certificates. Investment Earnings on amounts on deposit in all funds, accounts or subaccounts
established hereunder shall be applied as provided in Section 4.16 hereof.

Section 29.  Additional Rental. In the event the Trustee receives Additional Rental
pursuant to the Lease Agreement, the Trustee shall establish a separate fund for such Additional
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Rental and deposit any such amounts therein and such Additional Rental shall be applied by the -
Trustee solely to the payment of any costs in respect of which such Additional Rental was
received, and shall not be commingled in any way with any other funds received by the Trustee
pursuant to the Lease Agreement or this Trust Agreement. Notwithstanding the foregoing, to the
extent such Additional Rental was for deposit into the Rebate Fund, such amounts shall be
deposited into such fund. :

Section 30.  Repair or Replacement.

(a)  Application of Insurance Proceeds. If the Leased Property or any portion thereof .
shall be damaged or destroyed, the City shall make an election either to prepay Certificates or to
repair or replace the Leased Property or affected portion thereof in accordance with the
provisions of the Lease Agreement. Notwithstanding the provisions of the Lease Agreement, a
City Representative shall, within 180 days of the occurrence of the event of damage or
destruction (unless such time period is extended at the option of the City), notify the Trustee in
writing. of its election. The proceeds of any insurance (other than any rental interruption
insurance), including the proceeds of any self-insurance, received on account of any damage or
destruction of the Leased Property or a portion thereof shall as soon as possible be deposited
with the Trustee and be held by the Trustee in a special fund (the “Special Fund”) and made
available for and, to the extent necessary, shall be applied to the prepayment of Certificates in
accordance with Section 5.01(b) hereof or applied to the cost of repair or replacement of the
Leased Property or the affected portion thereof, in either case upon receipt of a written request of
a City Representative. The Trustee may conclusively rely on any such written request. Pending
such application, such proceeds may be invested by the Trustee as directed by a City
" Representative in Permitted Investments that mature - not later than such times that such moneys

are expected to be needed. :

The proceeds of any insurance, including the proceeds of any self-insurance, remaining
after the Leased Property or any portion thereof which was damaged or destroyed is restored to .
and made available to the City in substantially the same condition and fair rental value as that
which existed prior to the damage or destruction or the prepayment, or provision for the
prepayment, of Certificates as required in Section 5.01(b), in each case as evidenced by ‘a
certificate signed by a City Representative to such effect, shall be deposited into the Reserve
Fund to the extent that the amount therein is less than the Reserve Requirement. Any amounts
not required to be so deposited into the Reserve Fund pursuant to the preceding sentence shall, if
there is first delivered to the Trustee a written certificate of the Director of Property to the effect
that the annual fair rental value of the Leased Property after such damage or destruction, and .
after any repairs or replacements made as a result of such damage or destruction, is at least equal
to the maximum amount of Base Rental payments becoming due under the Lease Agreement in
the then current Lease Agreement Year or any subsequent Lease Agreement Year, be paid to the
City to be used for any lawful purpose. If the City cannot deliver the certificate described in the
preceding sentence it shall so notify the Trustee in writing, and then any excess amounts shall be
transferred by the Trustee to the Base Rental Fund and used to prepay Certificates pursuant to
Section 5.01(b) hereof unless the City otherwise directs in writing that such amounts are to be
transferred to the Rebate Fund.
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(b)  Eminent Domain. If the Leased Property or any portion thereof shall be taken by
eminent domain proceedings (or sold to a government threatening to exercise the power of
eminent domain) then the provisions set forth in Section 6 of the Lease Agreement shall apply.
Notwithstanding the provisions of the Lease Agreement, the City shall, with the prior written
consent of a City Representative, within 90 days of the conclusion of the eminent domain
proceeding, notify the Trustee in writing of whether the Leased Property will be replaced or the
Certificates prepaid. The proceeds of any condemnation award shall as soon as possible be
deposited with the Trustee and be held by the Trustee in a special fund and made available for
and, to the extent necessary, shall be applied to prepay Certificates in accordance with
Section 5.01(b) hereof or applied to the cost of replacement of the Leased Property, in either case
upon receipt of a written request of a City Representative. The Trustee may conclusively rely on
any such written request. Pending such application, such proceeds may be invested by the
Trustee as directed by a City Representative in Permitted Investments that mature not later than
such times that such moneys are expected to be needed.

The proceeds of any condemnation award remaining after the Leased Property has been
replaced by property available to the City in substantially the same condition and fair rental
value as that which existed prior to the eminent domain proceedings or the prepayment, or
provision for the prepayment, of Certificates as required in Section 5.01(b), in each case as
evidenced by a certificate signed by a City Representative to such effect, shall be deposited into
the Reserve Fund to the extent that the amount therein is less than the Reserve Requirement
(proportionately among any Reserve Accounts in the Reserve Fund). Any amounts not required
to be so deposited into the Reserve Fund pursuant to the preceding sentence shall, if there is first
delivered to the Trustee a written certificate of the Director of Property to the effect that the
annual fair rental value of the Leased Property (including any replacement property) is at least
equal to the maximum amount of Base Rental payments becoming due under the Lease
-~ Agreement in the then current Lease Agreement Year or any subsequent Lease Agreement Year,
be paid to the City to be used for any lawful purpose. If the City cannot deliver the certificate
described in the preceding sentence it shall so notify the Trustee in writing, and then any excess
amounts shall be transferred by the Trustee to the Base Rental Fund and used to prepay
Certificates pursuant to Section 5.01(b) hereof, unless the City otherwise directs in writing that
such amounts are to be transferred to the Rebate Fund.

Section 31.  Title Insurance. Proceeds of any policy of title insurance received by the
Trustee in respect of the Leased Property or any portion thereof for the benefit of the Owners
shall be applied and disbursed by the Trustee as follows:

(a) If the City determines that the title defect giving rise to such proceeds has not
materially affected the City’s right to the use and possession of the Leased Property and will not
result in an abatement of Base Rental payable by the City under the Lease Agreement, upon
written direction of the City such proceeds shall be deposited into the Reserve Fund to the extent
that the amount therein is less than the Reserve Requirement. Amounts not required to be so
deposited shall, if there is first delivered to the Trustee a written certificate of a City
Representative to the effect that the annual fair rental value of the Leased Property,
notwithstanding the title defect for which the payment was made, is at least equal to the
maximum amount of Base Rental becoming due under the Lease Agreement in the then current
Lease Agreement Year or any subsequent Lease Agreement Year, be paid to the City to be used
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for any lawful purpose. If the City carmot deliver the certificate described in the preceding
sentence, then such amounts shall be transferred to the Base Rental Fund and used to prepay
Certificates pursuant to Section 5.01(b) hereof, unless the City otherwise directs in writing that
such amounts are to be transferred to the Rebate Fund.

(b) - If any portion of the Leased Property has been affected by such title defect, and if
the City certifies in writing that such title defect will result in an abatement of Base Rental
payable by the City under the Lease Agreement, then upon written direction of the City either
(i) the Trustee on behalf of the City shall use the insurance proceeds to remove the title defect, or
(ii) the Trustee shall, if not notified in writing by a City Representative within 90 days of the
receipt by the Trustee of the insurance proceeds that the City will use the proceeds to remove the
title defect, deposit such proceeds in the Base Rental Fund, and such proceeds shall be applied to
the prepayment of Certificates in the manner provided in Section 5.01(b) hereof.

() Any excess proceeds with respect to title insurance remaining after applicaﬁon
pursuant to the terms of this Trust Agreement shall be paid to the City to be used for any lawful

purpose.

Section 32.  Application of Amounts After Default by City. All damages or other
payments received by the Trustee from the enforcement of any rights and powers of the Trustee
under Section 13 of the Lease Agreement shall be held -and applied in accordance with
Section 9.07 hereof.

Section 33.  Moneys Held in Trust. The money and investments held by the Trustee -
hereunder are irrevocably held in trust for the purposes herein specified, and such money and
investments, and any income or interest earned thereon, shall be expended only as provided
herein, and shall not be subject to levy or attachment or lien by or for the benefit of any creditor
of (i) the City, (ii) the Trustee, or (1ii) any Owner or beneficial owner of any Certificate.

Section 34.  Investments Authorized. Money held by the Trustee in any fund or
account hereunder shall be invested by the Trustee in Permitted Investments, pending application
as provided herein, solely at the Written Direction of a City Representative, shall be registered in
the name of the Trustee, if registrable, for the benefit of the Owners, and shall be held by the
Trustee. A City Representative shall, where applicable, direct the Trustee prior to 12:00 p.m.
Pacific time on the Business Day prior to the date any Permitted Investment matures or is
redeemed as to the reinvestment of the proceeds thereof. Money held in any fund, account, or
subaccount hereunder may be commingled for purposes of investment only; provided, however,
that each fund, account, or subaccount held by the Trustee hereunder shall be accounted for
separately. If a City Representative shall fail to provide the Trustee with Written Direction with
respect to any moneys subject to investment, the Trustee shall, nevertheless, invest such moneys
in Permitted Investments listed in clause (a) that mature on the day prior to the next Interest
Payment Date or in Permitted Investments described in clause (d) of the definition thereof,
whichever yield is greater on the date of such investment; provided, however, that with respect to
funds on deposit in the Reserve Fund, absent Written Direction to the Trustee, the Trustee shall,
nevertheless, invest such moneys in Permitted Investments listed in clauses (), (d) or (h), which
(i) will mature on the day prior to the next Interest Payment Date; and (ii) bears the highest net
_yield.
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The Trustee understands and acknowledges that any investments and reinvestments shall
be made after giving full consideration to the time at which funds are required to be available
hereunder and to the highest yield practicably obtainable giving due regard to the safety of such
funds and the date upon which such funds will be required for the uses and purposes required by
this Trust Agreement; provided, however, that investments purchased with funds on deposit in
the Reserve Fund shall have an average aggregate weighted term to maturity not greater than five
years. The Trustee may act as agent in the making or disposing of any investment. The Trustee
shall not invest any moneys held hereunder in Permitted Investments offered by or through the
Trustee or its affiliates unless (1) the Trustee determines such investment is consistent with the
investment restrictions contained herein, (2) all fees charged are reasonable, and (3)a City
Representative expressly consents in writing to the investment of the funds in the specific
Permitted Investment. The foregoing consent must be received for each specific investment;
blanket consents shall have no effect. All consents must be express and in writing and signed by
a City Representative.

Section 35.  Reports. The Trustee shall furnish monthly to the City a report of all
investments made by the Trustee, which will contain a list of investments and the interest
payment dates of such investments, and of all amounts on deposit in each fund and account
maintained hereunder, and the cost and market value of such investments, provided that the
Trustee shall not be obligated to deliver an accounting for any fund or account that (a) has a
balance of zero and (b) has not had any activity since the last report was delivered.

Section 36.  Valuation and Disposition of Investments. For the purpose of determining
the .amount in any fund or account hereunder other than the Reserve Fund, all Permitted
Investments shall be valued on or before each [Payment Date 1] and [Payment Date 2] at the
greater of cost or market value. All Permitted Investments on deposit in the Reserve Fund shall
be valued on or before each [Payment Date 1] and [Payment Date 2]. The Trustee may sell at the
best price obtainable (the highest bid among three arm-length bids deemed to be satisfaction of
such requirement), but not to itself, or present for prepayment, any Permitted Investment so
purchased by the Trustee whenever it shall be necessary in order to provide money to meet any
required payment, transfer, withdrawal or disbursement from any fund or account hereunder, and
the Trustee shall not be liable or responsible for any loss resulting from such investment or sale,
except any loss resulting from its own negligence or misconduct. -

Section 37.  Application of Investment Earnings. The Trustee shall deposit, as and
when received, all Investment Earnings on amounts on deposit in all funds, accounts and
subaccounts maintained by it hereunder with respect to the Certificates as follows (i) all
Investment Earnings on amounts on deposit in the Base Rental Fund and the Project Fund
(subject to the fifth paragraph of Section 4.03) shall be retained therein; (ii) all Investment
Earnings on amounts on deposit in the Reserve Fund shall be transferred to the Base Rental
Fund; unless the City otherwise directs in writing that such amounts are to be transferred to the
Rebate Fund, (iii) all Investment Earnings on amounts on deposit in the Rebate Fund shall be
retained therein; and (iv) all Investment Earnings on amounts on deposit in the Costs of Issuance
Fund shall be retained therein; in each case, until such moneys are expended or such funds are
closed as provided in this Trust Agreement.
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Section 38.  Establishment and Application of Rebate Fund. There is hereby
established in trust a special fund designated the “Rebate Fund,”- which shall be held by the
Trustee and which shall be kept separate and apart from all other funds and money held by the
Trustee. Amounts received by the Trustee as Additional Rental with respect to any rebate
requirement as set forth in written instructions of a City Representative in accordance with
Section 4.7(h) of the Lease Agreement and the provisions of the Tax Certificate shall be
deposited in the Rebate Fund. Amounts on deposit in the Rebate Fund shall only be applied to
payments made to the United States of America in accordance with written instructions of a City
Representative or returned to the City as directed in writing by a City Representative.

ARTICLE V

PREPAYMENT

Section 39.  Prepayment. The 201 Certificates shall be subject to optional and
mandatory prepayment prior to their stated Certificate Payment Dates only as set forth below:

(a) Optional Prepayment. The 201 Certificates with a Certificate Payment Date on
or after | |, are subject to optional prepayment prior to their respective Certificate Payment
Dates in whole or in part on any date on or after | |, at the option of the City, in the event the
City exercises its option under Section 7 of the Lease Agreement to prepay the principal
component of the Base Rental payments at a prepayment price equal to 100% of the principal
component to be prepaid, plus accrued interest to the date fixed for prepayment, without
premium.

In the event the City gives notice to the Trustee of its intention to exercise such option,
but fails to deposit with the Trustee on or prior to the prepayment date an amount equal to the
prepayment price, the City will continue to pay the Base Rental payments as if no such notice
were given.

(b) Special Mandatory Prepayment. The Certificates are subject to mandatory
prepayment prior to their respective Certificate Payment Dates in whole or in part on any date, at
the Prepayment Price (plus accrued but unpaid interest to the prepayment date), without
premium, from amounts deposited in the Base Rental Fund pursuant to -Section 4.09 or
Section 4.10 hereof following an event of damage, destruction or condemnation of the Leased
Property or any portion thereof or loss of the use or possession of the Leased Property or any
portion thereof due to a title defect.

(c) Sinking Account Installment Prepayment. The 201  Certificates with a
Certificate Payment Date of | |, are subject to sinking account installment prepayment prior
to their Certificate Payment Date in part, by lot, on each [Payment Date 1], beginning | , in
the amounts set forth below, from scheduled payments of the principal component of Base
Rental payments, at the principal amount of Certificates to be prepaid, plus accrued interest to
the prepayment date, without premium:
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Prepayment Date Sinking Account
([Payment Date 1]) Installment Amount

The 201 Certificates with a Certificate Payment Date of | |, are subject to sinking
account installment prepayment prior to their Certificate Payment Date in part, by lot, on each
[Payment Date 1], beginning [ . ], in the amounts set forth below, from scheduled payments of
the principal component of Base Rental payments, at the principal amount of Certificates to be
prepaid, plus accrued interest to the prepayment date, without premium:

Prepayment Date : Sinking Account

([Payment Date 1]) - Installment Amount

Section 40.  Selection of Certificates for Prepayment. Whenever provision is made in
this Trust Agreement for the prepayment of Certificates (other than from Sinking Account
Installments) and less than all Outstanding Certificates are to be prepaid, the City shall direct the
principal amount of each Certificate Payment Date to be prepaid. Within a maturity, the Trustee,
with the consent of the City, shall select Certificates for prepayment by lot in any manner that the
Trustee in its sole discretion deems fair and appropriate. The Trustee shall promptly notify the
City in writing of the Certificates so selected for prepayment. Prepayment by lot shall be in such
manner as the Trustee shall determine; provided, however, that the portion of any Certificate to
be prepaid shall be in Authorized Denominations and all Certificates to remain Outstanding after
.any prepayment in part shall be in Authorized Denominations.

Section 41.  Notice of Prepayment. (a) When prepayment is authorized or required
pursuant to Section 5.01 hereof, the Trustee shall give notice (a “Prepayment Notice™), at the
expense of the City, of the prepayment of the Certificates. Such Prepayment Notice shall
specify: (i) the Certificates or designated portions thereof (in the case of prepayment of the
Certificates in part but not in whole) which are to be prepaid, (ii) the date of prepayment, (iii) the
place or places where the prepayment will be made, including the name and address of the
Trustee, (iv) the prepayment price, (v) the CUSIP numbers (if any) assigned to the Certificates to
be prepaid, (vi) the Certificate numbers of the Certificates to be prepaid in whole or in part and,
in the case of any Certificate to be prepaid in part only, the amount of such Certificate to be
" prepaid, and (vii) the original issue date and stated Certificate Payment Date of each Certificate
to be prepaid in whole or in part. Such Prepayment Notice shall further state that on the
specified date there shall become due and payable with respect to each Certificate or portion
thereof being prepaid the prepayment price, together with interest represented thereby accrued
but unpaid to the prepayment date, and that from and after such date, if sufficient funds are
available for prepayment, interest with respect thereto shall cease to accrue and be payable.
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(a) The Trustee shall take the following actions with respect to such Prepayment
Notice: ' " ‘

) At least 20 but not more than 45 days prior to the prepayment date,
such Prepayment Notice shall be given to the respective Owners of Certificates
designated for prepayment by Electronic Notice or first-class mail, postage
prépaid, at their addresses appearing on the Certificate Register; provided,
however, that notice with respect to all Certificates registered in the name of the
nominee shall be given in accordance with Section 2.14 of this Trust Agreement.

(i)  Atleast 20 but not more than 45 days prior to the prepayment date,
such Prepayment Notice shall be given by (A) registered or certified mail, postage
prepaid, (B)email or telephonically confirmed facsimile transmission,
(C) overnight delivery service, or (D) Electronic Notice, to DTC.

(b)  Neither failure to receive any Prepayment Notice nor any defect in such
Prepayment Notice so given shall affect the sufficiency of the proceedings for the prepayment of
such Certificates. Each check or other transfer of funds issued by the Trustee for the purpose of
prepaying Certificates shall bear the CUSIP number identifying, by issue, series and maturity,
the Certificates being prepaid with the proceeds of such check or other transfer.

(c) The City may direct the Trustee to provide a conditional notice of prepayment and
such notice shall specify its conditional status. Any notice of prepayment may be rescinded by
notice delivered in the same manner as the original notice of prepayment.

Section 42.  Partial Prepayment of Certificates. Upon the surrender of any Certificate
prepaid in part only, the Trustee shall execute and deliver to the Owner thereof, at the expense of
the City, a new Certificate or Certificates of Authorized Denominations equal to the unprepaid
portion of the Certificates surrendered and of the same Certificate Payment Date and interest
rate. Such partial prepayment shall be valid upon payment of the amount required to be paid to
such Owner, and the City and the Trustee shall be released and discharged thereupon from all
liability to the extent of such payment.

Section 43.  Effect of Notice of Prepayment. The Certificates to be prepaid shall
become due and payable on the date of prepayment set forth in the Prepayment Notice.

If on such prepayment date money for the prepayment of all of the Certificates to be
prepaid, together with accrued interest to such prepayment date, shall be held by the Trustee so.
as to be available therefor on such prepayment date, and if a prepayment notice shall have been
given as provided in Section 5.03(b)(i) hereof, then from and after such prepayment date, no
additional interest shall become due with respect to the Certificates to be prepaid. All money
held by or on behalf of the Trustee for the prepayment of Certificates shall be held in trust for the’
account of the Owners thereof.

On each prepayment date other than with respect to Sinking Account Installments, the
City shall recompute the amount of Base Rental to become due in each remaining year of the .
Lease Agreement following prepayment of the Certificates to be prepaid and shall notify the
Trustee and the City in writing of the amount of such Base Rental.
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All Certificates paid at their Certificate Payment Date or prepaid prior to their Certificate
Payment Date pursuant to the provisions of this Article V shall be canceled and destroyed by the
Trustee upon surrender thereof.

Section 44.  Certificates No Longer Outstanding. When any Certificate or portion
thereof has been duly called for prepayment prior to its Certificate Payment Date under the
provisions of this Trust Agreement, or with respect to which irrevocable instructions to call for
prepayment prior to its Certificate Payment Date at the earliest prepayment date have been given
to the Trustee, in form satisfactory to it, and sufficient money shall be held by the Trustee
irrevocably in trust for the payment of the Prepayment Price of such Certificate, or portion
thereof, and accrued interest represented thereby to the date fixed for prepayment, all as provided
in this Trust Agreement, then such Certificate or portion thereof shall no longer be deemed
Outstanding under the provisions of this Trust Agreement. If the City shall acquire any
Certificate by purchase or otherwise, such Certificate shall no longer be deemed Outstanding and
shall be surrendered to the Trustee for cancellation.

Section 45.  Conditional Prepayment Notice; Cancellation of Optional Prepayment.
Notwithstanding any other provision of this Trust Agreement, a conditional Prepayment Notice
may be provided and if the Certificates are subject to optional prepayment in accordance with
Section 5.01(a) and the Trustee does not have on deposit moneys sufficient to prepay the
principal, plus the applicable premium, if any, represented by the Certificates proposed to be
prepaid on the date fixed for prepayment, and interest with respect thereto, on or prior to such
date, the prepayment shall be canceled and in each and every such case, the City, the Trustee and
the Owners, as the case may be, shall be restored to their former positions and rights hereunder.
Such a cancellation of a prepayment shall not constitute a default hereunder nor an event that
with the passage of time or giving of notice or both shall constitute a default hereunder and the
Trustee and the City shall have no liability from such cancellation. In the event of such
cancellation, the Trustee shall send notice of such cancellation to the Owners in the same manner
as the related notice of prepayment. Neither the failure to receive such cancellation notice nor
any defect therein shall affect the sufficiency of such cancellation.

Section 46.  Purchase of Certificates in Lieu of Prepayment. Unless expressly
provided otherwise herein, money held in the Base Rental Fund hereunder in respect of principal
may be used to reimburse the City for the purchase of Certificates that would otherwise be
subject to prepayment from such moneys upon the delivery of such Certificates to the Trustee for
cancellation at least 10 days prior to' the date on which the Trustee is required to select
Certificates for prepayment. The purchase price of any Certificates purchased by the City
hereunder shall not exceed the applicable prepayment price of the Certificates that would be
prepaid but for the operation of this Section 5.08. Any such purchase must be completed prior to
the time notice would otherwise be required to be given to prepay the related Certificates. All
Certificates so purchased shall be surrendered to the Trustee for cancellation and apphed as a
credit against the obligation to prepay such Certificates from such moneys.
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ARTICLE VI

THE TRUSTEE ’

Section 47.  Appointment of the Trustee. The City hereby appoints the Trustee to
receive, deposit and disburse the Base Rental and Additional Rental, to register, execute, deliver
and transfer the Certificates and to perform the other functions contained herein; all in the
manner provided herein and subject to the conditions and terms hereof. By executing and
delivering the Trust Agreement, the Trustee accepts the appointment hereinabove referred to and
accepts the rights and obligations of the Trustee provided herein, subject to the conditions and
terms hereof. In carrying out its duties hereunder, the Trustee shall use the same degree of care
and skill in its exercise as a prudent person would exercise or use in the conduct of such person’s
own affairs. ‘

Section 48.  Duties and Liabilities of Trustee.

(a) Duties of Trustee Generally. The Trustee shall, prior to an Event of Default, and
after the curing, or the waiving by the Owners of the Certificates as provided in Section 9.05, of
all Events of Default which may have occurred, perform such duties and only such duties as are
expressly and specifically set forth in this Trust Agreement. The Trustee shall, during the
existence of any Event of Default which has not been cured or waived, exercise such of the rights
and powers vested in it by this Trust Agreement, and use the same degree of care and skill in its
exercise as a prudent person would exercise or use under the circumstances in the conduct of
such person’s own affairs. '

(b) Removal of Trustee. The City may remove the Trustee at any time unless an
Event of Default shall have occurred and then be continuing, and shall remove the Trustee if at
any time requested to do so by an instrument or concurrent instruments in writing signed by the
Owners of not less than a majority in aggregate principal amount of the Certificates then
Outstanding (or their attorneys duly authorized in writing) or if at any time the Trustee shall
cease to be eligible in accordance with subsection (e) of this Section, or shall become incapable
of acting, or shall be adjudged a bankrupt or insolvent, or a receiver of the Trustee or its property
shall be appointed, or any public officer shall take control or charge of the Trustee or of its
property or any substantial portion thereof or affairs for the purpose of rehabilitation,
conservation or liquidation, in each case by giving written notice of such removal to the Trustee
and thereupon shall appoint a successor Trustee by an instrument in writing.

(c) Resignation of Trustee. The Trustee may at any time resign by giving written
notice of such resignation by first class mail, postage prepaid, to the City and to the Owners.
Upon receiving such notice of resignation, the City shall appoint a successor Trustee by an
instrument in writing. The Trustee shall not be relieved of its duties until such successor Trustee
has accepted appointment, other than pursuant to court order.

(d) Appointment of Successor Trustee. Any removal or resignation of the Trustee
and appointment of a successor Trustee shall become effective upon the acceptance of
appointment by the successor Trustee; provided, however, that under any circumstances the
successor Trustee shall be qualified as provided in subsection (e) of this Section. If no qualified
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successor Trustee shall have been appointed and have accepted appointment within 60 days
following giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or
any Owner (on behalf of itself and all other Owners) may petition any court of competent
jurisdiction for the appointment of a successor Trustee, and such court may thereupon, after such
notice (if any) as it may deem proper, appoint such successor Trustee. Any successor Trustee
appointed under this Trust Agreement shall signify its acceptance of such appointment by
executing and delivering to the City and to its predecessor Trustee a written acceptance thereof
and to the predecessor Trustee an instrument indemnifying the predecessor Trustee for any costs
or claims arising during the time the successor Trustee serves as Trustee hereunder, and such
successor Trustee, without any further act, deed or conveyance, shall become vested with all the
moneys, estates, properties, rights, powers, trusts, duties and obligations of such predecessor
Trustee, with like effect as if originally named Trustee herein; but nevertheless at the written
request of a City Representative or the request of the successor Trustee, such predecessor Trustee
shall execute and deliver any and all instruments of conveyance, including a quitclaim deed, and
further assurance and do such other things as may reasonably be required for more fully and
certainly vesting in and confirming to such successor Trustee all the right, title and interest of
such predecessor Trustee in and to any property held by it under this Trust Agreement and shall
pay over, transfer, assign and deliver to the successor Trustee any money or other property
subject to the trust and conditions herein set forth. Upon request of the successor Trustee, the
City shall execute and deliver any and all instruments as may be reasonably required for more
fully and certainly vesting in and confirming to such successor moneys, estates, properties,
rights, powers, trusts, duties and obligations. Upon acceptance of appointment by a successor
Trustee as provided in this subsection, the City shall mail or cause the successor Trustee to mail,
by first class mail postage prepaid, a notice of the succession of such Trustee to the trusts
hereunder to the Owners at the addresses shown on the registration books. If the City fails to
mail such notice within 15 days after acceptance of appointment by the successor Trustee, the
successor Trustee shall cause such notice to be mailed at the expense of the City. '

()  Trustee Qualifications. There shall at all times be a trustee hereunder, which shall
be a corporation, banking association or trust company doing business and having a corporate
trust office in California and (i) having a combined capital and surplus of at least $50,000,000
and subject to supervision or examination by federal or state authority or (ii) a wholly-owned
subsidiary of a bank, trust company or bank holding company meeting on an aggregate basis the
tests set out in clause (i) above. If such corporation, banking association, or trust company
publishes reports of condition at least annually, pursuant to law or to the requirements of any
supervising or examining authority above referred to, then for the purposes of this Section the
combined capital and surplus of such corporation, banking association or trust company shall be
deemed to be its combined capital and surplus as set forth in its most recent report of condition
so published. In case at any time the Trustee shall cease to be eligible in accordance with the
provisions of this Section, the Trustee shall resign immediately in the manner and with the effect
specified in Section 6.02(c). :

Section 49.  Merger or Consolidation. Any bank or trust company into which the
- Trustee may be merged or converted or with which it may be consolidated or any bank or trust
company resulting from any merger, conversion or consolidation to which it shall be a party or
any bank or trust company to which the Trustee may sell or transfer all or substantially all of its
corporate trust business, provided such bank or trust company shall be eligible under
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Section 6.02(e) to be the successor to such trustee, without the execution or filing of any paper or
any further act, anything herein to the contrary notwithstanding. -

Section 50. . Liability of Trustee.

(@) The Trustee shall be responsible for its representations contained in the
Certificates. The Trustee shall not be responsible for the sufficiency of the Property Lease,
Lease Agreement or of the title to or value of the Leased Property. The Trustee shall be under no
responsibility or duty with respect to: (i) the execution and delivery of the Certificates for value;
or (ii) the application of the proceeds thereof except to the extent that such proceeds are received
and held by it in its capacity as Trustee. The Trustee shall not be liable in connection with the
performance of its duties hereunder except for its own negligence, willful misconduct, or breach
of an obligation hereunder. The Trustee may buy, sell, own, hold and deal in any of the
Certificates and may join in any action which any Owner may be entitled to take with like effect
as if the Trustee were not a party hereto. '

(b) The Trustee shall not be liable with respect to any action taken or omitted to be
taken by it in good faith in accordance with the direction of the Owners of not less than a
majority in aggregate principal amount of the Certificates at the time Outstanding relating to the
time, method and place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee under this Trust Agreement.

(©) The Trustee is authorized and directed, in its capacity as Trustee hereunder, to
execute the Property Lease and the Lease Agreement.

(d) Except with respect to Events of Default specified in Section 9.01(a) hereof,
Trustee shall not be deemed to have knowledge of any Event of Default unless and until the
Trustee shall have actual knowledge thereof or the Trustee shall have received written notice
thereof at the Corporate Trust Office. :

(e) The Trustee (i) may execute any of the trusts or powers set forth herein and .
perform the duties required of it hereunder by or through attorneys, agents, or receivers and
(ii) shall be entitled to the advice of counsel and to rely conclusively on such advice.

® The Trustee shall not be liable for any error of judgment made in good faith by a
‘responsible officer, director or employee unless it shall be proved that the Trustee was negligent
in ascertaining the pertinent facts.

(8)  No provision of this Trust Agreement shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercise of its rights or powers.

(h) The Trustee shall have no responsibility, opinion or liability with respect to any
information, statement or recital found in any official statement or other disclosure material,
prepared or distributed with respect to the execution and delivery of the Certificates, except for
information provided by the Trustee.
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Q) Every provision of the Lease Agreement and Property Lease relating to the
conduct or liability of the Trustee shall be subject to the provisions of the Trust Agreement
including without limitation, this Article.

()  In acting as Trustee hereunder and under the Property Lease and the Lease
Agreement, the Trustee acts solely in its capacity as Trustee hereunder and not in its individual
or personal capacity, and all persons, including without limitation the Owners and the City,
having any claim against the Trustee shall look only to the funds and accounts held by the
Trustee hereunder for payment, except as otherwise provided herein. Under no circumstances
shall the Trustee be liable in its individual or personal capacity for the obligations evidence by
the Certificates.

(k)  Before taking any action under Article IX hereof or upon the direction of the
Owners, the Trustee may require indemnity satisfactory to the Trustee be furnished to it to
protect it against all fees and expenses, including those of its attorney and adv1sors and protect it
against all liability it may incur.

)] Notwithstanding anything to the contrary herein, the Trustee shall not be required
to enter or take possession of, or take any other action whatsoever with respect to the Leased
Property or the Site unless it shall be satisfied that it will not be subject to liability for the
existence of, or contamination by environmentally hazardous substances of any kind whatsoever
or other discharges, emissions or release thereof with respect to the Leased Property or the Site.

Section 51.  Preservation and Inspection of Documents. All documents received by the
Trustee under the provisions of this Trust Agreement shall be retained in its possession and shall
be subject to inspection, during business hours and upon reasonable notice, of the City, the
Owners and their agents and representatives duly authorized in writing.

Section 52.  Compensation of the Trustee. The City shall from time to time, subject to
any agreement then in effect with the Trustee, pay the Trustee compensation for its services and
reimburse the Trustee for all its advances and expenditures hereunder, including but not limited
to advances to and fees and expenses of accountants, agents, appraisers, consultants, counsel or
other experts employed by it in the exercise and performance of its rights and obligations .
hereunder. All fees, charges, and rates that the Trustee may charge as Trustee hereunder are
attached hereto as Exhibit D. So long as any Certificate remains Outstanding, the Trustee shall
not increase any of the fees and charges on Exhibit D without the prior written consent of a City
Representative.

Section 53." Creation of the Project Trust; Assignment; Acceptance. There is hereby
created by the City, as trustor, a trust named the “Animal Care & Control Renovation Project
Trust” for the benefit of the holders from time to time of the Certificates. The Trustee is hereby
appointed to act as trustee with respect to the Trust (the “Project Trustee™). The purpose of the
Trust will be to (a) act as lessee under the Property Lease, (b) to act as sublessor under the Lease
Agreement, and (c) to assign certain of its rights and interests under the Property Lease and the
Lease Agreement to the Trustee for the benefit of the holders from time to time of the
Certificates. The assets of the Trust shall consist of all right, title and interest of the Trust in, to
and under the Property Lease and the Lease Agreement and the proceeds thereof. The City, as
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trustor, and the Project Trustee, as trustee of the Trust, acknowledge and agree that the
arrangement created by this Section 6.07 is intended to and shall constitute a grantor trust for
federal income tax purposes. Neither the City, as trustor nor the Project Trustee, as trustee, shall
pledge, assign, place a lien on, or grant a security interest in the Project Trust or the assets
therein other than as provided in the Property Lease, the Lease Agreement and this Trust
Agreement. The Trust established by this Section 6.07 shall terminate when no Certificates
remain Outstanding under this Trust Agreement.

The Project Trustee, as trustee of the Project Trust, for the sum of one dollar and other
good and valuable consideration, the receipt of which is acknowledged, unconditionally grants,
transfers, and assigns to the Certificates Trustee, without recourse, all of its rights, title, and
interest under the Property Lease and the Lease Agreement, including without limitation the
following: (i) all of its rights to receive the Base Rental payments scheduled to be paid by the
City under and pursuant to the Lease Agreement, (ii) all rents, profits, products, and proceeds
from the Leased Property to which the Project Trustee, as trustee of the Project Trust, has any
right or claim under the Property Lease or the Lease Agreement, other than Additional Rental not
payable to the Project Trustee, as trustee of the Project Trust, (iii) the right to take all actions and
give all consents under the Property Lease and the Lease Agreement, (iv) any rights of access
provided in the Property Lease and the Lease Agreement, and (v) any and all other rights and
remedies of the Project Trustee, as trustee of the Project Trust, in the Property Lease as lessee
and the Lease Agreement as lessor

The Certificates Trustee accepts the foregoing assignment for the benefit of the Owners
of the Certificates, subject to the conditions and terms of this Trust Agreement, and all such
rights and obligations so assigned shall be exercised by the Certificates Trustee as provided in
this Trust Agreement.

ARTICLE vII
AMENDMENTS

Section 54. Amendments to Trust Agreement. This Trust Agreement may be
amended in writing by agreement between the parties, but no such amendment shall become
effective as to the Owners unless and until approved in writing by the Owners of a majority in
aggregate principal amount of Certificates then Outstanding. Notwithstanding the foregoing, this
Trust Agreement and the rights and obligations provided hereby may also be modified or
amended at any time without the consent of any Owners upon the written agreement of a City
Representative and the Trustee, but only (a) for the purpose of curing any ambiguity or omission
relating thereto, or of curing, correcting or supplementing any defective provision contained in
this Trust Agreement, (b) in regard to questions arising under this Trust Agreement which the
City and the Trustee may deem necessary or desirable and not inconsistent with this Trust
Agreement and which shall not materially adversely affect the interests of the Owners of the
Certificates then Outstanding, (c) to preserve and maintain the exclusion from gross income for
federal income tax purposes of interest with respect to the Certificates, (d) to qualify this Trust

Agreement under the Trust Indenture Act of 1939, as amended, or corresponding provisions of
- federal law from time to time in effect, (e)to execute and deliver Additional Certificates in
accordance with Section 7.04 hereof, or (f) for any other reason, provided such modification or
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amendment does not adversely affect the interests of the Owners of the  Certificates then
Outstanding; provided that the City and the Trustee may rely, in entering into any such
amendment or modification hereof, upon the opinion of Independent Counsel (which opinion
may rely upon the opinions of other experts, consultants or advisors) stating that the
requirements of this sentence have been met with respect to such amendment or modification.
No amendment shall impair the right of any Owner to receive principal and interest with respect
to ‘his or her Certificate without the consent of the affected Owner. No such amendment or
supplement shall (1) extend the payment date of any Certificate or reduce the rate of interest with
respect thereto or extend the time of payment of such interest or reduce the amount of principal
represented thereby without the prior written consent of the Owner of the Certificate so affected,
or (2) reduce the percentage of Owners whose consent is required for the execution of any
amendment hereof or any supplement hereto, or (3) modify any of the rights or obligations of the
Trustee without its prior written consent thereto, or (4) amend this Section 7.01, without the prior
written consent of the Owners of all Certificates then Outstanding.

Section 55.  Amendments to Property Lease or Lease Agreement. The Property Lease
or the Lease Agreement may be amended in writing by agreement between the parties thereto,
with the written consent of the Trustee, but no such amendment shall become effective as to the
~ Owners of the Certificates Outstanding unless and until approved in writing by the Owners of
not less than a majority of the aggregate principal amount of Certificates then Outstanding.
Notwithstanding the foregoing, the Property Lease, the Lease Agreement and the rights and
obligations provided thereby may also be modified or amended at any time without the consent
of any Owners, upon the written agreement between the respective parties thereto, but only
() for the purpose of curing any ambiguity or omission relating thereto, or of curing, correcting
or supplementing any defective provision contained in the Property Lease or the Lease
Agreement, (b) in regard to questions arising under the Property Lease or the Lease Agreement,
which the City and the Trustee deem necessary or desirable and not inconsistent with the terms
thereof and which shall not materially adversely affect the interests of the Owners of the
Certificates then Outstanding, (c) to modify or amend the description of the Leased Property to
release from the Property Lease or the Lease Agreement any portion thereof or to add or
substitute other property and/or improvements for the Leased Property or any portion thereof in
accordance with Section 16 of the Lease Agreement, (d) to execute and deliver Additional
Certificates in accordance with Section 7.04 hereof, or (e) for any other reason, provided such
modification or amendment does not materially adversely affect the interests of the affected
Owners; provided that the City and the Trustee may request and rely, in entering into any such
amendment or modification thereof or giving its consent thereto, upon the opinion of
Independent Counsel (which opinion may rely upon the certificates or opinions of other experts,
consultants or advisors) stating that the requn‘ements of this sentence have been met with respect
to such amendment or modification.

Notwithstanding anything herein to the contrary, no amendment to the Property Lease or
the Lease Agreement for the purpose of adding, substituting or releasing property and/or
improvements as set forth in clause (c) above shall be effective unless and until the City shall
have satisfied the requirements set forth in Section 16 of the Lease Agreement.

Section 56.  Consent of Owners. If the City should desire to obtain any consent in
writing of Owners, the governing body of the City may, by resolution, propose the amendment to
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which consent is desired. A copy of such resolution, together with a request to Owners for their
consent to the amendment proposed to therein, shall be mailed by first-class mail, postage paid,
~ to each Owner at such Owner’s address as it appears on the Certificate Register.

The lack of actual receipt by any Owner of such resolution and request for consent and
any defects in such resolution and request for consent shall not affect the validity of the
proceedings for the obtaining of such consent. '

Any such written consent shall be binding upon the Owner giving such consent and on
any subsequent Owner (whether or not such subsequent Owner has notice thereof) unless such
consent is revoked in writing by the Owner giving such consent or by the subsequent Owner. To
be effective, any revocation of consent must be filed at the address provided in the request for
consent before the adoption of the resolution accepting consents as hereinafter provided.

After the Owners of at least a majority of the aggregate principal amount of the
Certificates then Outstanding shall have consented in writing, the governing body of the City
shall adopt a resolution accepting such consents and such resolution shall constitute complete
evidence of the consent of Owners under this Section.

Notice specifying the amendment that has received the consent of Owners as required by
this Section shall be sent by first-class mail, postage prepaid, not more than 60 days following
the final action in the proceedings for the. obtaining of such consent, to each Owner at such
Owner’s address as it appears on the Certificate Register. Such notice is only for the information
of Owners, and failure to mail such notice or any defect therein shall not affect the validity of the
proceedings theretofore taken in the obtaining of such consent.

Section 57.  Additional Certificates. The City may, from time to time, by a supplement
or amendment to this Trust Agreement, authorize one or more series of Additional Certificates,
secured by Base Rental payments under the Lease Agreement, on a parity with the Outstanding
Certificates. The Trustee shall execute and deliver the Additional Certificates of any series only
upon the receipt by the Trustee of:

() A copy of a supplement to this Trust Agreement, in substantially the form of
Exhibit F hereto, providing for such series of Additional Certificates which shall, among other
- provisions, specify: (i) the authorized principal amount, designation and series of such
Additional Certificates, (ii) the purpose for which such Additional Certificates are to be executed
and delivered, (iii) the maturity date or dates of such Additional Certificates, (iv) the interest
payment dates for and the interest rate or rates payable with respect to the Additional Certificates
of such series, (v) the denominations of and the manner of dating and numbering such Additional
Certificates, (vi) the prepayment provisions and prepayment dates and prices and any defeasance
provisions for such Additional Certificates, (vii)the form of such Additional Certificates,
(viii) the establishment of and provisions concerning additional accounts and subaccounts in the
funds and accounts held by the Trustee under this Trust Agreement to provide for the payment of
principal of, premium, if any, and intérest with respect to such Additional Certificates, (ix) the
Reserve Requirement immediately following the issuance of such Additional Certificates, and
(x) the establishment of and provisions concerning such other funds, accounts and subaccounts
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as the City shall deem necessary or desirable for such Additional Certificates, including, without
limitation, construction and acquisition funds, accounts or subaccounts.

(b) A duly executed copy of amendments to the Lease Agreement and Property Lease

such that (i) the Base Rental payable thereunder, as amended, is sufficient to pay all principal of

" and interest with respect to the Outstanding Certificates and such Additional Certificates and that

the Base Rental payable thereunder is not in excess of the fair rental value of the Leased

Property, and (ii) the insurance provisions of the Lease Agreement shall provide adequate

coverage for any new Leased Property. Satisfaction of the requirements set forth in clauses (i)

and (ii) of the preceding sentence shall be evidenced by a written certificate of a City

Representative. If appropriate, such amendment may contain any modifications necessary to

include additional real property, buildings or improvements in the Leased Property in connection
with the issuance of such Additional Certificates.

(c) Evidence that any amendments to any Property Lease or Lease Agreement or
executed in connection with such Additional Certificates have been duly recorded in the official
records of the recorder of the City.

(d)  An opinion or opinions of Independent Counsel substantially to the effect that
(i) the supplement or amendment to this Trust Agreement and any amendments to the Lease
Agreement and Property Lease executed in connection therewith are authorized or permitted by
the Constitution and laws of the State and this Trust Agreement and have been duly and validly
authorized, executed and delivered by the City, as appropriate, and constitute the valid and
binding obligations of the City, enforceable in accordance with their respective terms, except as
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable
principles relating to or limiting creditors’ rights generally and subject to such other exceptions
as are acceptable to the Trustee, and (ii)the execution and delivery of such Additional
Certificates will not adversely affect the exclusion for federal or State income tax purposes of
interest with respect to the Certificates or any Additional Certificates previously executed and
delivered on a tax-exempt basis. '

ARTICLE VIII

COVENANTS

Section 58.  City to Perform Property Lease and Lease Agreement. The City
covenants and agrees with the Owners to perform all obligations and duties imposed on it under
the Property Lease and the Lease Agreement.

Section 59.  Compliance with Trust Agreement. The Trustee will not execute or
deliver any Certificates in any manner other than in accordance with the provisions hereof, and
the City will not suffer or permit any default by it to occur hereunder, but will faithfully comply
with, keep, observe and perform all the agreements, conditions, covenants and terms hereof
required to be complied with, kept, observed and performed by it.

Section 60.  Accounting Records and Statements. The Trustee will keep proper
accounting records in which complete and correct entries shall be made of all transactions
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relating to the receipt, deposit and disbursement of the Base Rental, and such accounting records
shall be available for inspection by the City or any Owner or his agent duly authorized in writing
with prior notice at reasonable hours and under reasonable conditions.

Section 61.  Access to Books and Records. The Trustee shall, upon reasonable notice
to the City and during regular business hours, have access to those books and records of the City
that may be reasonably required by the Trustee to fulfill its duties and obligations hereunder.

Section 62.  General. The City certifies, declares, recites and warrants that upon the
date of execution and delivery of any of the Certificates, all conditions, acts and things required
by law and this Trust Agreement to exist, to have happened and to have been performed
precedent to the execution and delivery of the Lease Agreement do exist, have happened and
have been performed in due time, form and manner as may be required by law, and that the City
is now duly authorized to execute and deliver the Lease Agreement and the Certificates upon
execution and delivery by the Trustee shall be entitled to the benefit, protection and security of
the provisions of this Trust Agreement and shall comply in all respects with the applicable laws
of the State.

Section 63. ATaX Matters.

(a) General. The City hereby covenants with the holders of the Certificates that,
notwithstanding any other provisions of this Trust Agreement, it shall not take any action, or fail
to take any action, if any such action or failure to take action would adversely affect the
exclusion from gross income of interest evidenced by the Certificates under Section 103 of the
Code.

(b)  Use of Proceeds. The City shall not take any action, or fail to take any action, if
any such action or failure to take action would cause the Certificates to be “private activity
bonds” within the meaning of Section 141 of the Code, and in furtherance thereof, shall not make
any use of the proceeds of the Certificates or any of the property financed or refinanced with
proceeds of the Certificates, or any portion thereof, or any other funds of the City, that would
cause the Certificates to be “private activity bonds” within the meaning of Section 141 of the
Code. To that end, so long as any Certificates are outstanding, the City, with respect to such
proceeds and property and such other funds, will comply with applicable requirements of the
Code and all regulations of the United States Department of the Treasury issued thereunder, to
the extent such requirements are, at the time, applicable and in effect. The City shall establish
reasonable procedures necessary to ensure continued compliance with Section 141 of the Code
and the continued qualification of the Certificates as “governmental bonds.”

(c) Arbitrage. The City shall not, directly or indirectly, use or permit the use of any
proceeds of any Certificates, or of any property financed or refinanced thereby, or other funds of
the City, or take or omit to take any action, that would cause the Certificates to be “arbitrage
bonds” within the meaning of Section 148 of the Code. To that end, the City shall comply with
all requirements of Section 148 of the Code and all regulations of the United States Department
of the Treasury issued thereunder to the extent such requirements are, at the time, in effect and
applicable to the Certificates.
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(d)  Federal Guarantee. The City shall not make any use of the proceeds of the
Certificates or any other funds of the City, or take or omit to take any other action, that would
cause the Certificates to be “federally guaranteed” within the meaning of Section 149(b) of the
Code.

(e) . Compliance with Tax Certificate; Survival of Tax Covenants. In furtherance of
the foregoing tax covenants of this Section 8.06, the City covenants that it will comply with the
provisions of the Tax Certificate, which is incorporated herein as if fully set forth herein, and the
tax covenants in the Lease Agreement. These covenants shall survive payment in full or
defeasance of the Certificates.

Section 64.  Performance. The City shall faithfully observe all covenants and other
provisions contained in the Financing Documents to which it is a party.

Section 65.  Prosecution and Defense of Suits. The City shall promptly take such
action as may be necessary to cure any defect in the title to the Leased Property or any part
thereof, whether now existing or hereafter occurring, and shall prosecute and defend all such
suits, actions and all other proceedings as may be appropriate for such purpose.

Section 66.  Further Assurances. The City will make, execute and deliver any and all
such further resolutions, instruments and assurances as may be reasonably necessary or proper to
carry out the intention or to facilitate the performance of this Trust Agreement, and for the better
assuring and confirming to the Owners the rights and benefits provided herein.

Section 67.  Continuing Disclosure. The City has covenanted under the Lease
Agreement that it will comply with the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision of this Trust Agreement, failure of the City to comply with
the Continuing Disclosure Certificate shall not be considered an Event of Default; however, the
Trustee, to the extent indemnified from and against any cost, liability or expense, may (and, at
the request of any Participating Underwriter (as defined in the Continuing Disclosure Certificate)
or the Owners of at least 25% aggregate principal amount of Outstanding Certificates, shall) or
any - Certificateholder or Beneficial Owner may, take such actions as may be necessary and
appropriate, to cause the City to comply with the provisions of the Continuing Disclosure
Certificate. '

ARTICLE IX

EVENTS OF DEFAULT

Section 68.  Events of Default. Any one or more of the following events are an “Event
of Default” hereunder:

(a)  the City defaults under Section 13(a)(i) of the Lease Agreement; or

(b)  the City breaches any other provision of the Lease Agreement or fails to observe
or perform any covenant, condition or agreement on its part to be observed or performed under
this Trust Agreement, other than such failure as may constitute an Event of Default under
clause (a) of this Section 9.01, for a period of 60 days after written notice, specifying such failure
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and requesting that it be remedied, has been given to the City by the Trustee or to the City and
the Trustee by the Owners of not less than a majority in aggregate principal amount of the
Certificates then Outstanding, provided, that failure to comply with the Continuing Disclosure
Certificate shall not constitute an Event of Default hereunder; provided, further, however, if the
failure stated in the notice ‘cannot be corrected within such 60-day period, then such period will
be extended so long as corrective action is instituted by the City within such period and
diligently pursued until the default is corrected, but only if such extension would not materially
adversely affect the interest of any Owner.

Section 69. Remedies on Default. Upon the occurrence and continuance of any Event
of Default specified in Section 9.01(a) of this Trust Agreement, the Trustee shall proceed, or
upon the occurrence and continuance of any other Event of Default hereunder, the Trustee may
proceed (and upon written request of the Owners of not less than a majority of the aggregate
principal amount of the Certificates then Outstanding, shall proceed) to exercise the remedies set
forth in Section 13(b) of the Lease Agreement to the extent an Event of Default has occurred
under the Lease Agreement.

Section 70.  Notice of Events of Default. If an Event of Default occurs hereunder, the
Trustee shall give notice, at the expense of the City of such Event of Default to the Owners.
Such notice shall state that an Event of Default has occurred and shall provide a brief description
of such Event of Default. The Trustee in its discretion may withhold notice if it deems it in the
best interests of the Owners. The notice provided for in this Section 9.03 shall be given by first-
class mail, ‘postage prepaid, to the Owners within 30 days of the Trustee’s receipt of knowledge
of the occurrence of such Event of Default. ,

Section 71.  No Remedy Exclusive. No remedy conferred upon or reserved to the
Trustee under this Trust Agreement is intended to be exclusive and every such remedy shall be
cumulative and shall be in addition to every other remedy given hereunder, or now or hereafter
existing at law or in equity. No delay or omission to exercise any right or power accruing upon
any Event of Default shall be construed to be a waiver thereof, but any such right and power may
be exercised from time to time and as often as may be deemed expedient. In order to entitle the
Trustee or the Owners to exercise any remedy reserved to it or them, it shall not be necessary to
give any notice other than such notice as may be required in this Article IX or by law.

Section 72.  Waiver; No Additional Waiver Implied by One Waiver. The Trustee may
in its discretion waive any Event of Default and its consequences and shall also do so upon the
‘written request of the Owners of not less than a majority of the aggregate principal amount of the
Certificates then Outstanding; provided, however, that no default in the payment of the principal,
premium, if any, or interest with respect to any Certificate shall be waived unless prior to such
waiver, all arrears of such payments have been made and all fees and expenses of the Trustee
have been paid. In case of any such waiver, the Trustee, the City and the Owners shall be
restored to their former positions and rights hereunder, respectively, but such, waiver shall be
limited to the particular breach so waived and shall not be deemed to waive any other breach
hereunder.

Section 73.  Action by Owners. If the Trustee fails to take any action to eliminate an
Event of Default hereunder, the Owners of not less than a majority of the aggregate principal
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amount of the Certificates then Outstanding may institute suit, action, mandamus or other
proceeding in equity or at law for the protection or enforcement of any right under this Trust
Agreement, but only if such Owners shall have first made written request of the Trustee after the
right to exercise such powers or right of action shall have arisen, and shall have afforded the
Trustee a reasonable opportunity either to proceed to exercise the powers granted therein or
herein or otherwise granted by law or to institute such action, suit or proceeding in its name, and
unless, also, the Trustee shall have been offered security and indemnity satisfactory to it against
the costs, expenses and liabilities to be incurred therein or thereby, and the Trustee shall have
refused or neglected to comply with such request within a reasonable time.

Notwithstanding any other provision in this Trust Agreement, the right of any Owner to
receive principal and interest in accordance with the terms of his or her Certificate or to institute
suit for the enforcement of any such payment on or after such payments become due shall not be
impaired or affected without the consent of such Owner.

Section 74.  Application of Proceeds in Event of Default. Except to the extent
necessary to compensate the Trustee for its reasonable fees and expenses (including reasonable
attorneys’ fees and expenses) and to pay all principal of and interest then due and unpaid with
respect to all Outstanding Certificates, all damages or other payments received by the Trustee
from the enforcement of any rights and powers of the Trustee under this Trust Agreement or
Section 13(b) of the Lease Agreement shall be deposited by the Trustee into the Base Rental
Fund and used first to pay interest with respect to the Certificates and then to pay the principal
with respect to the Certificates. If the amount deposited into the Base Rental Fund is not
sufficient to pay all overdue interest payments, the amounts deposited shall be distributed pro
rata to Owners on the basis of the amount. of interest due and unpaid to such Owners. If the
amount deposited into the Base Rental Fund is not sufficient to pay all overdue payments of
‘principal, the amounts deposited shall be distributed pro rata to Owners on the basis of the
amount of principal due and unpaid to such Owners.

To the extent not required to be deposited into the Base Rental Fund pursuant to the
immediately preceding paragraph, all damages or other payments received by the Trustee from
~ the enforcement of any rights and powers under this Trust Agreement shall be applied as follows
in the order of priority indicated: (i) deposited into the Reserve Fund to the extent that the
amount in the Reserve Fund is less than the Reserve Requirement; and (ii) any remaining
amounts shall be deposited into and retained in the Base Rental Fund for application to the
payments due with respect to the Certificates on the next succeeding payment dates thereof.

ARTICLE X

LIMITATION OF LIABILITY

, Section 75.  No Liability of City for Trustee Performance. The City shall not have any

obligation or liability to the Owners with respect to the performance by the Trustee of any duty
imposed upon it hereunder, including the distribution by the Trustee of principal and interest to
the Owners.
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Section 76.  No Liability of Trustee for Payment to Owners. The Trustee shall have no
obligation or liability to the Owners with respect to the payment of principal, premium, if any or
interest with respect to the Certificates when due, other than from moneys available to it under
this Trust Agreement, or with respect to the performance by the City of any covenant made by it
in this Trust Agreement.

Section 77.  No Liability of City Except as Stated. Except for the performance by the
City of its obligations and duties as set forth in the Lease Agreement and this Trust Agreement,
the City shall have no obligation or liability to the Trustee or the Ownets.

Section 78.  Limited Liability of Trustee. The Trustee shall have no obligation or
responsibility for providing information to the Owners concerning the investment quality of the
Certificates, for the sufficiency or collection of any Base Rental or for the actions or
representations of the City. The Trustee shall have no obligation or liability to the City or to the
Owners with respect to the failure or refusal of the City to perform any covenant or agreement
made by it under this Trust Agreement, but shall be responsible solely for the performance of the
duties expressly imposed upon it hereunder. The recitals of facts, covenants and agreements
contained herein and in the Certificates shall be taken as statements, covenants and agreements
of the City, and the Trustee assumes no responsibility of the correctness of the same and makes
no representation as to the validity or sufficiency of this Trust Agreement, the Lease Agreement
or the Certificates, or as to the value of or title to the Leased Property, and shall not incur any
responsibility in respect thereof, other than in connection with the duties or obligations expressly
assigned to or imposed upon it. '

Section 79.  Limitations of Rights. Nothing in this Trust Agreement or in the
Certificates expressed or implied is intended or shall be construed to give any person other than
the City, the Trustee and the Owners any legal or equitable right, remedy or claim under or in
respect ‘of this Trust Agreement or any covenant, condition or provision hereof and all such
covenants, conditions and provisions are and shall be for the sole and exclusive benefit of the
City, the Trustee and such Owners.

ARTICLE XI

MISCELLANEOUS

Section 80.  Defeasance. (a) If all Certificates shall be paid and discharged as provided
in this Section, then all obligations of the Trustee and the City under this Trust Agreement with
respect to all Certificates shall cease and terminate, except only (i) the obligation of the Trustee
to pay or cause to be paid to the Owners thereof all sums due with respect to the Certificates and
to register, transfer and exchange Certificates pursuant to Sections 2.05 and 2.06 hereof, (ii) the
obligation of the City to pay the amounts owing to the Trustee under Section 6.06, and (iii) the
obligation of the City to comply with Section 4.17 and Section 8.06 hereof. Any funds held by
the Trustee at the time of such termination which are not required for payment to Owners, or for
payment to be made to the Trustee by the City, shall be paid to the City to the extent of any
-amounts owed to it as evidenced by a certificate of a City Representative and any excess shall be
paid to the City.
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Any Certificate or portion thereof in an Authorized Dénomination shall be deemed no
longer Outstanding under this Trust Agreement if paid or discharged in any one or more of the
following ways:

) by well and truly paying or causing to be paid the principal and
interest with respect to such Certificates which have become due and payable;

(ii)° by depositing with the Trustee, in trust, cash (insured at all times
by the Federal Deposit Insurance Corporation or otherwise collateralized with
Government Obligations) which, together with the amounts then on deposit in the
Base Rental Fund and the Reserve Fund and dedicated to this purpose is fully
sufficient to pay when due all principal of, premium, if any, and interest due with
respect thereto; or

(iii) by depositing with the Trustee, in trust, Defeasance Securities in
such amount as in the written report of a certified public accountant or other
financial consultant will, together with the interest to accrue on such Defeasance
Securities without the need for reinvestment, be fully sufficient to pay when due
all principal, premium, if any, and interest with respect to such Certificate to the
Certificate Payment Date or earlier prepayment date thereof, notwithstanding that
such Certificates shall not have been surrendered for payment.

(b)  Notwithstanding the foregoing, no deposit under clauses (a)(ii) or (a)(iii) above
shall be deemed a payment of such Certificates until the earlier to occur of:

1) proper notice of prepayment of such Certificate shall have been
previously given in accordance with Article V hereof to the Owners thereof or, in
the event such Certificate is not by its terms subject to prepayment within the next
45 days of making the deposit under clauses (ii) and (iii) of subsection (a) above,
a City Representative shall have given the Trustee irrevocable written instructions
to mail by first-class mail, postage prepaid, notice to the Owners of such
Certificate as soon as practicable stating that the deposit required by clauses (ii)
and (iii) of subsection (a) above, as applicable, has been made with the Trustee
and that such Certificate is deemed to have been paid and further stating such
prepayment date or dates upon which money will be available for the payment of
the principal and accrued interest thereon; or

(i) - the Certificate Payment Date of such Certificates.

(c) Any funds held by the Trustee at the time of the first to occur of the events
described above with respect to all Certificates, which are not required for payment to Owners,
or for payment to be made to the Trustee by the City, shall be paid to the City to the extent of
any amounts owed to it as evidenced by a certificate of a City Representative.

Section 81.  Records. Until six years following the full paymént of principal and
interest due with respect to the Certificates, the Trustee shall keep complete and accurate records
of all money received and disbursed by it under this Trust Agreement, which records shall be
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available for inspection by the City and by any Owner, or the agent of either of them, at any time
during regular business hour¥ and upon reasonable prior written notice.

Section 82.  Notices. All notices under this Trust Agreement by any party shall be in
writing (unless otherwise specified herein) and shall be sufficiently given and served upon the
parties named below if delivered by hand directly to the offices named below or sent by United
States first-class mail, postage prepaid, and addressed as follows:

If to the City: City and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place
Room 316 '
San Francisco, California 94102
Attention: City Controller

with copies to: City and County of San Francisco
‘ City Hall, 1 Dr. Carlton B. Goodlett Place
Room 336
- San Francisco, California 94102
Attention: Director of Public Finance

Office of the City Attorney

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 234

San Francisco, California 94102
Attention: Special Projects/Finance Team

If to the Trustee: [Trustee]

i

if to any Owner, to his or her address as indicated on the Certificate Register; or to such other
address or addresses as any such person shall have designated to the others by notice given in
accordance with the provisions of this Section.

Section 83.  Governing Léw. This Trust Agreement shall be construed and governed
in accordance with the laws of the State.

Section 84.  Partial Invalidity. Any provision of this Trust Agreement found to be
prohibited by law shall be ineffective only to the extent of such prohibition, and shall not
invalidate the remainder of this Trust Agreement.

Section 85.  Binding Effect; Successors. This Trust Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and the Owners and their respective successors.
Whenever in this Trust Agreement any party is named or referred to, such reference shall be
deemed to include such party’s successors, and all covenants and agreements contained in this
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Trust Agreement by or on behalf of any party hereto shall bind and inure to the benefit of such
party’s successors whether so expressed or not.

Section 86.  Destiuction of Canceled Certificates. Whenever in this Trust Agreement
provision is made for the surrender to or cancellation of Certificates by the Trustee, the Trustee
shall, upon such cancellation, destroy such Certificates and deliver a certificate evidencing such
destruction to the City.

Section 87.  Excess Payments. Notwithstanding anything to the contrary contained
herein, if for any reason, including but not limited to damage, destruction, condemnation or
disposition of the Leased Property, the City or the Trustee receive payments, proceeds or awards
with respect to the Leased Property in excess of the amount necessary to make all of the
payments required herein or amounts otherwise due to the City, or to provide in accordance with
this Trust Agreement for all of such payments, such excess shall represent the City’s equity
interest in the Leased Property and shall be paid to the City at the written order of a City
Representative. '

Section 88.  Headings. The headings or titles of the several Articles and Sections
hereof, and the table of contents appended hereto, shall be solely for convenience of reference
and shall not affect the meaning, construction or effect of this Trust Agreement. Unless the
context requires otherwise, all references herein to “Articles,” “Sections” and other subdivisions
are to the corresponding Articles, Sections or subdivisions of this Trust Agreement.

Section 89.  Assignment. The services to be performed by the Trustee are personal in
character and neither this Trust Agreement nor any duties or obligations. hereunder may be
assigned or delegated by the Trustee unless first approved by the City by written instrument’
executed and approved in the same manner as this Trust Agreement.

Section 90.  City Contracting Provisions. The Trustee covenants and agrees to comply
with the provisions set forth in Exhibit G to this Trust Agreement which is mcorporated in and
made a part of this Trust Agreement by this reference.

Section91.  Execution in Several Counterparts. This Trust Agreement may be
executed in any number of counterparts and each of such counterparts shall for all purposes be
deemed to be an original; and all such counterparts, or as many of them as the City and the
Trustee shall preserve undestroyed, shall together constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement as of
the date first above written. '

CITY AND COUNTY OF SAN FRANCISCO

By:
Mayor
[SEAL]
ATTEST:
ByA:
Clerk of the Board of Supervisors
APPROVED AS TO FORM BY:
DENNIS J. HERRERA,
CITY ATTORNEY
By:
Deputy City Attorney
[TRUSTEE],
as Trustee
By: :
' Authorized Signatory
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EXHIBIT A
FORM OF CERTIFICATE OF PARTICIPATION

20 CERTIFICATE OF PARTICIPATION
(ANIMAL CARE & CONTROL RENOVATION PROJECT),

Evidencing a Proportionate Interest of the
Owner Hereof in the Right to Receive
Base Rental Payments to be Made by the

CITY AND COUNTY OF SAN FRANCISCO

Certificate  Original
Payment Date Interest Rate Certificate Date CUSIP
REGISTERED OWNER:
PRINCIPAL AMOUNT:

THIS IS TO CERTIFY THAT the registered owner identified above or registered
assigns, as the registered owner of this Certificate of Participation (the “Certificate”), is the
owner of a proportionate interest in the right to receive Base Rental payments payable under a
Lease Agreement (the “Lease Agreement”), dated as of [Dated Date], by and between the City
and County of San Francisco (the “City”), a political subdivision of the State of California (the
“State™), as lessee, and [Trustee], [a national banking association], as trustee (the “Trustee™).

The registered owner of this Certificate is entitled to receive, subject to the terms of the
Lease Agreement and unless sooner paid in full, on the Certificate Payment Date identified
above, the principal amount identified above, representing a portion of the Base Rental payments -
designated as principal coming due on or prior to such date, and to receive on [First IPD] and on
each [Payment Date 1] and [Payment Date 2] thereafter (each, a “Payment Date™), until payment
in full of such principal sum, the registered owner’s proportionate share of the Base Rental
payments designated as interest coming due on or prior to each of such dates. Such
proportionate share of the portion of the Base Rental designated as interest is the result of the
multiplication of the aforesaid portion of the Base Rental designated as principal by the interest
rate specified above. Such proportionate share of the portion of the Base Rental designated as
interest shall be computed on the basis of a 360-day year composed of 12 months of 30 days
each. ~

Interest with respect to this Certificate shall accrue from the Certificate Payment Date
next preceding the date of execution hereof, unless (i) this Certificate is executed after the close
of business on the 15th day of the month next preceding any Payment Date (the “Record Date”)
and before the close of business on the immediately following Payment Date, in which event
interest shall accrue with respect hereto from such Payment Date, or (ii) this Certificate is
executed on or before the Record Date immediately preceding the first Payment Date, in which
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event interest with respect hereto shall accrue from its Original Certificate Date set forth above;
provided, however, that if at the time of execution of this Certificate, interest with respect hereto
is in default, interest with respect hereto shall accrue from the Payment Date to which interest
has previously been paid or made available for payment or from its Or1g1na1 Certificate Date if
no interest has been paid or made available for payment.

Amounts due hereunder in respect of principal and premium, if any, are payable in lawful
money of the United States of America at the Principal Office of the Trustee (or any successor
Trustee or paying agent). Amounts representing interest are payable by check mailed by first
class mail to the owner of this Certificate at such owner’s address as it appears on the registration
books of the Trustee as of the Record Date, provided that the payment with respect to the
Certificates to each Owner of at least $1,000,000 aggregate principal amount of Certificates shall
be made to such Owner by wire transfer to such wire address in the United States that such
Owner may request in writing for all Payment Dates following the fifteenth day after the
Trustee’s receipt of such notice. Payments of defaulted interest, if any, with respect to this
Certificate shall be paid by check to the registered owner of this Certificate as of a special record
date to be fixed by the Trustee, notice of which special record date shall be given to the owner of
this Certificate not less than 10 days prior thereto.

The City is authorized to enter into the Lease Agreement pursuant to the laws of the
State. The City has entered into the Lease Agreement for the purpose of leasing certain facilities
(the “Leased Property”) in connection with the performance of the City’s governmeéntal
functions. '

This Certificate has been executed and delivered by the Trustee pursuant to the terms of
the Trust Agreement, dated as of [Dated Date] (the “Trust Agreement”), by and between the City
and the Trustee. Under the Trust Agreement the Trustee is authorized to execute and deliver the
20 Certificates of Participation (Animal Care & Control Renovation Project) in the aggregate
principal amount of ${Amount]. Reference is hereby made to the Lease Agreement and the Trust
Agreement (copies of which are on file at the aforesaid offices of the Trustee) for a description
of the terms on which the Certificates are delivered, and the rights thereunder of the registered
owners of the Certificates and the rights, duties.and immunities of the Trustee and the rights and
obligations of the City under the Lease Agreement, to all of the provisions of which the
registered owner of this Certificate, by acceptance hereof, assents and agrees.

The obligation of the Clty to pay ‘Base Rental does not constitute an obligation of the City
for which the City is obligated to levy or pledge any form of taxation or for which the City has
levied or pledged any form of taxation. The obligation of the City to pay Base Rental does not
constitute an indebtedness of the City, the State, or any of its political subdivisions within the
meaning of any constitutional or statutory debt limitation or restriction. The City’s obligation to
 pay Base Rental shall be abated during any period in which, by reason of material damage,
destruction, condemnation, noncompletion or title defect, there is substantial interference with
the City’s right of use and. occupancy of the Leased Property or any portion thereof. Failure of
the City to pay Base Rental during any such period shall not constitute a default under the Lease
Agreement, the Trust Agreement or this Certificate.



To the extent and in the manner permitted by the terms of the Trust Agreement, the
provisions of the Trust Agreement may be amended by the parties thereto with the written
consent of the owners of a majority in aggregate principal amount of Certificates (as defined in
the Trust Agreement) then outstanding. The Trust Agreement may be amended without such
consent under certain circumstances provided that the interests of the owners of the Certificates
are not adversely affected. No amendment shall impair the right of any owner to receive in any
case such owner’s proportionate share of any Base Rental payment in accordance with such
owner’s Certificate. '

Registration of this Certificate is transferable by the registered owner hereof, in person or
by his attorney duly authorized in writing, at the aforesaid offices of the Trustee, but only in the
_ manner, subject to the limitations and upon payment of the charges provided in the Trust
Agreement and upon surrender and cancellation of this Certificate. Upon such registration of
transfer a new Certificate or Certificates, of authorized denomination or denominations, for the
same principal amount of Certificates (as defined in the Trust Agreement) will be issued to the
transferee in exchange therefor.  The City and the Trustee may treat the registered owner hereof
as the absolute owner hereof for all purposes, whether or not this Certificate shall be overdue,
and shall not be affected by any notice to the contrary.

The Certificates are subject to mandatory prepayment prior to Certificate Payment Date
in whole or in part on any date, at the prepayment prices set forth in the Trust Agreement,
without premium, (i) upon the occurrence of damage to, or destruction or condemnation of,, all or
a portion of the Leased Property, from the proceeds of insurance or condemnation, and (ii) in the
event of a title defect which results in abatement of Base Rental, from the title insurance
proceeds.

The Certificates are subject to optional prepayment and mandatory sinking account -
installment prepayment as provided in the Trust Agreement.

Notice of any prepayment shall be given to the respective owners of Certificates
designated for prepayment at their addresses appearing on the registration books of the Trustee
as of the close of business on the day before such notice is given. The Trustee shall give notice
by first-class mail, postage prepaid, at least 30 days but not more than 45 days prior to the
prepayment date. Such notice shall set forth, in the case of each Certificate to be prepaid only in
part, the portion of the principal thereof which is to be prepaid. Such notice may be conditional
and may be canceled as provided in the Trust Agreement. Neither failure to receive such notice
nor any defect in any notice so given shall affect the sufficiency of the proceedings for the
prepayment of such Certificates.

If this Certificate is called for prepayment and the principal amount of this Certificate
plus accrued interest due with respect hereto are duly provided therefor as specified in the Trust
~ Agreement, then interest shall cease to accrue with respect hereto from and after the date fixed
for prepayment.

The Trustee has no obligation or liability to the Certificate owners to make payments of
principal or interest with respect to the Certificates, except from amounts on deposit for such
purposes with the Trustee. The Trustee’s sole obligations are to administer the various funds and
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accounts established under the Trust Agreement in accordance therewith, and, to the extent
provided in the Trust Agreement, to enforce the rights of the Trustee under the Lease Agreement.
The Trustee has executed this Certificate solely in its capacity as Trustee under the Trust
Agreement. g

The recitals of fact contained herein shall be taken as those of the City and not the
Trustee, and the Trustee does not warrant the accuracy of any recitals hereof.

This Certificate shall not be entitled to any benefit under the Trust Agreement or become
valid for any purpose until it has been duly executed and delivered by the Trustee.

THE CITY HAS CERTIFIED, RECITED AND DECLARED that all things, conditions
and acts required by the Constitution and laws of the State and the Trust Agreement to exist, to
have happened and to have been performed precedent to and in the execution and the delivery of
this Certificate, do exist, have happened and have been performed in due time, form and manner,
as required by law. '

Unless this Certificate is presented by an authorized representative of The Depository

Trust Company to the Trustee for registration of transfer, exchange or payment, and any

Certificate executed and delivered is registered in the name of Cede & Co. or such other name as

requested by an authorized representative of The Depository Trust Company and any payment is

made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE

"OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since ‘the registered owner
hereof, Cede & Co., has an interest herein.

IN WITNESS WHEREOF, this Certificate has been executed and delivered by the
Trustee, acting pursuant to the Trust Agreement.

DATE OF EXECUTION: [Closing Date]

[Trustee], as Trustee

By:

Authorized Signatory
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ABBREVIATIONS
‘The following abbreviations, when used in the inscription on the face of this Certificate
shall be construed as though they were written out in full according to applicable laws or
regulations.
TEN COM _as tenants in common
TEN ENT _as tenants by the entireties

JT TEN _as joint tenants with right of survivorship and not as tenants in common

UNIF GIFT MIN ACT . Custodian

(Cust) (Minor)

under Uniform Gifts to Minors Act
(State)

ADDITIONAL ABBREVIATIONS MAY ALSO BE USED
THOUGH NOT IN THE LIST ABOVE

ASSIGNMENT

For value received the undersigned hereby sells, assigns and transfers unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within-registered Certificate and hereby irrevocably constitute(s) and appoints(s)
attorney, to transfer the same on the registration books of
the Trustee with full power of substitution in the premises.

Dated:

Signature Guaranteed:_

Note: The signatures(s) on this Assignment Note: Signature(s) must be guaranteed by an
must correspond with the name(s) as written eligible guarantor.

on the face of the within Certificate in every '

particular without altercation or enlargement

or any change whatsoever.



EXHIBIT B

FORM OF WRITTEN REQUEST FOR PAYMENT OF COSTS OF ISSUANCE

[Trustee]

Attention:

$
20 Certificates of Participation
(Animal Care & Control Renovation Project),

PAYMENT REQUESTNO.

Re: Disbursement from the Costs of Issuance Fund
Ladies and Gentlemen:

Pursuant to Section 4.02 of the Trust Agreement, dated as of [Dated Date] between the
City and County of San Francisco and you, as Trustee (the “Trust Agreement”), you are hereby
instructed to pay to the person(s) listed on Schedule 1 attached hereto the amounts shown for the
purposes indicated from the Costs of Issuance Fund established under the Trust Agreement. The
City hereby certifies that each item in the amount set forth on Schedule 1 is a proper charge
against the Costs of Issuance Fund and that each such item has not been paid.

Dated:

CITY AND COUNTY OF SAN FRANCISCO

By:

City Representative



SCHEDULE 1

- Payee Purpose .Amo\unt
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EXHIBIT C

FORM OF WRITTEN REQUEST FOR PAYMENT FROM PROJECT FUND

[Letterhead of City]

[Trustee]

Attention:

$ .
20 Certificates of Participation
(Animal Care & Control Renovation Project),

DISBURSEMENT REQUEST NO.:

Re:  Disbursements from the Project Fund
Ladies andv Gentlemen:

In accordance with the terms of a Trust Agreement, by and between you and- the
undersigned, dated as of [Dated Date] (the “Trust Agreement”), you are hereby authorized and
requested to make immediate disbursement of funds held by you in the Project Fund for Project
Costs (as defined in the Trust Agreement) pursuant to Section 4.03 of the Trust Agreement.

You are hereby requested to pay from the Project Fund established by the Trust
Agreement, to the person, corporation or other entity designated below as Payee, the sum set
forth below such designation, in payment of all () or a portion (__ ) (designated by the
insertion of an “x” in the parentheses following the correct word or phrase) of the Project Costs
described below. . ‘

Payee:
Address:

Amount:

Description of Project Costs or portion thereof accepted by the undersigned and authorized to be
paid to the Payee:



The undersigned hereby certifies that (i) no part of the amount requested herein has been
included in any other request previously filed with you; (ii) to the knowledge of the undersigned,
there has not been filed with or served upon the City any notice of any lien or attachment upon or
claim (except for any preliminary notice of lien as may be filed in accordance with law) affecting
the right of the person, corporation or other entity stated below to receive payment of the amount
stated below, which lien has not been released or will not be released simultaneously with the
payment requested hereunder; and (iii) the labor, services and/or materials covered hereby have
been performed upon or furnished to the Leased Property and the payment requested herein is
due and payable under a purchase order, contract or other authorization. : ' '

You are hereby requested to pay the sum set forth below as described above:

Amount:

Dated: ,20

CITY AND COUNTY OF SAN FRANCISCO

By:
Project Manager
.Department of Public Works
By:
Controller
By: ‘
City Representative
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EXHIBIT D

FORM OF WRITTEN CERTIFICATE OF PROJECT COMPLETION

[Letterhead of City]

[Trustee]

Attention:

$
20 _ Certificates of Participation
(Animal Care & Control Renovation Project),

Re:  Substantial Completion of the Projéct
Ladies and Gentlemen:

In accordance with the terms of a Trust Agreement, by and between you and the City and
County of San Francisco, dated as of [Dated Date] (the “Trust Agreement”), you are hereby
notified that all Project Costs have been paid and that the Project is substantially completed.
Capitalized terms used herein shall have the meanings assigned in the Trust Agreement.
Dated: ,20

CITY AND COUNTY OF SAN FRANCISCO

- By:

City Representative
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EXHIBIT E

SCHEDULE OF TRUSTEE’S FEES AND CHARGES
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EXHIBIT F
FORM OF SUPPLEMENT TO TRUST AGREEMENT RELATING TO

ADDITIONAL CERTIFICATES

SUPPLEMENT TO TRUST AGREEMENT
by and between the
CITY AND COUNTY OF SAN FMCISCO, '
and
[TRUSTEE], as Trustee,

Dated as of 1,

Relating to:

$
CERTIFICATES OF PARTICIPATION

- )
Series 20
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SUPPLEMENT TO TRUST AGREEMENT

THIS SUPPLEMENT TO TRUST AGREEMENT, dated as of 1, (this
“Supplement to Trust Agreement”), by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation organized and existing under its charter and the
Constitution and laws of the State of California (the “City”) and [TRUSTEE], a national banking
association, as Trustee (the “Trustee”);

WITNESSETH:

WHEREAS, the City desires to provide for (as further defined herein, the
“Project™), and the City is authorized pursuant to its charter and the laws of the State to enter into
lease financing for such purpose; and

WHEREAS, the City and the Trustee have entered into a Property Lease, dated as of
[Dated Date] (the “Property Lease”), pursuant to which the City has leased certain real property
(the “Site”) and all works, property, 1mprovements structures and fixtures thereon (collectively,
the “Leased Property”) to the Trustee; and

WHEREAS, pursuant to the Lease Agreement, dated as of [Dated Date], by and between
the City and the Trustee, the Trustee shall lease the Leased Property back to the City; and

WHEREAS, the Trustee is executing and delivering Additional Certificates pursuant to
the Trust Agreement, dated [Dated Date] between the Clty and the Trustee (the “Trust
Agreement”), to provide funds for the Project;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree to supplement the Trust Agreement as follows:

Section 1. Definitions. Capitalized terms used herein without definition shall have
the meanings as set forth in the Trust Agreement.

Section 2. Authorization, Designation and Description of the Additional Certificates.
The Trustee is hereby authorized and directed to execute and deliver the Additional Certificates
to the original purchaser or purchasers thereof. The Additional Certificates shall be designated -
“Certificates of Participation, ( ), Series 20__* and shall be executed and delivered in

the aggregate principal amount of [ 1. Each Additional Certificate shall be
executed and delivered in fully registered form and shall be numbered as determined by the
Trustee. The Additional Certificates shall be dated ' . The Additional Certificates

shall be executed and delivered in Authorized Denominations; provided, however, that the
Certificates shall initially be executed and dehvered in book-entry form pursuant to Section 2.11
of the Trust Agreement.

The Additional Certificates shall be executed and delivered in the aggregate principal
amount of [ ~ ] and shall have Certificate Payment Dates of | | 1 in the years
and shall evidence and represent principal components in the amounts, with an interest
component with respect thereto calculated on the basis of a 360-day year composed of twelve
30-day months at the rates, as follows:

F-2



Certificate

Payment Date
{ ) Principal Amount Interest Rate

t Term Certificates’

The interest evidenced and represented by the Additional Certificates shall be payable on
I | 1 and | | 1 of each year, beginning on | |1, 20 and continuing to and
including their Certificate Payment Dates or on prepayment prior thereto, and shall evidence and
represent the sum of the portions of the Base Rental designated as interest components coming
due on such date in each year.

The principal evidenced and represented by the Additional Certificates shall be payable
on | | 1 of each year, beginning on [ 11, and continuing to and including
| | 1, 20 and shall evidence and represent the sum of the portions of the Base Rental
Payments designated as principal components coming due on each [ = ] 1.

[The Certificates with Certificate Payment Dates of 1,20 1,20 and
1, _ shall be subject to mandatory sinking account installment prepayment as set forth
in Section ] ‘

Section 92.  Application of Sale Proceeds of the Additional Certificates. Upon sale of
the Additional Certificates, when the same shall be sold to the original purchaser thereof, an -
amount of proceeds from such sale equal to [$ ], shall be delivered to the Trustee
and deposited by the Trustee as follows:

(1)  The Trustee shall deposit into the Costs of Issuance Fund the sum of
[$ 1. » A

(2) - The Trustee shall deposit into the Reserve Fund the sum of [$ 1,
representing the Reserve Requirement as of the Closing Date.

(3)  The Trustee shall deposit into the Base Rental Fund the sum of
[$ 1, representing capitalized interest with respect to the Additional Certificates.

(4)  The Trustee shall deposit into the Project Fund the remainder of said proceeds,
being [$ 1. '
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Section 93.  Prepayment. The Additional Certificates shall be subject to prepayment
prior to their stated Certificate Payment Dates only as set forth below:

(8)  Optional Prepayment. The Additional Certificates with a Certificate Payment
Date on or after [ 1, ] are subject to optional prepayment prior to their respective
Certificate Payment Dates in whole or in part on any date on or after [ 1, 1, at
the option of the City, in the event the City exercises its option under Section 7 of the Lease
Agreement to prepay the principal component of the Base Rental payments, at the following
prepayment prices (expressed as a percentage of the principal component to be prepaid), plus
accrued interest to the date fixed for prepayment:

Prepavment Date Prepayment Price

If the City gives notice to the Trustee of its intention to exercise such option, but fails to
deposit with the Trustee on or prior to the prepayment date an amount equal to the prepayment
price, the City will continue to pay the Base Rental payments as if no such notice were given.

(b) Special Mandatory Prepayment. The Additional Certificates are subject to
mandatory prepayment prior to their respective Certificate Payment Dates in whole or in part on
any date, at the Prepayment Price (plus accrued but unpaid interest to the prepayment date),
without premium, from amounts deposited in the Base Rental Fund pursuant to Section 4.09 or
Section 4.10 hereof following an event of damage, destruction or condemnation of the Leased
Property or any portion thereof or loss of the use or possession of the Leased Property or any
portion thereof due to a title defect.

- (¢)  Sinking Account Installment Prepayment. The Additional Certificates with a
Certificate Payment Date of [ 1, ], are subject to sinking account installment
prepayment prior to their Certificate Payment Date in part, by lot, on each [ 11,
- beginning [ 1, 1, in the amounts set forth below, from scheduled payments of the

principal component of Base Rental payments, at the principal amount of Additional Certificates
" to be prepaid, plus accrued interest to the prepayment date, without premium:

Prepayment Date Sinking Account
( 1 ' Installment Amount

The Additional Certificates with a Certificate Payment Date of | 1, 1, are
subject to sinking account installment prepayment prior to their Certificate Payment Date in part,
by lot, on each | 1], beginning [ 1, 1, in the amounts set forth below,
from scheduled payments of the principal component of Base Rental payments, at the principal
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amount of Additional Certificates to be prepaid, plus accrued interest to the. prepayment date,
without premium:

Prepayment Date Sinking Account
( D Installment Amount

The Additional Certificates with a Certificate Payment Date of [ . 1, 1,
are subject to sinking account installment prepayment prior to their Certificate Payment Date in
part, by lot, on each | 1], beginning [ 1, 1, in the amounts set forth
below, from scheduled payments of the principal component of Base Rental payments, at the -
principal amount of Certificates to be prepaid, plus accrued interest to the prepayment date,
without premium:

Prepayment Date Sinking Account
( Y Installment Amount

Section 94.  Amendments to Trust Agreement. The City and the Trustee hereby agree
to amend the Trust Agreement as follows: [other amendments necessary or desirable in
connection with Additional Certificates].

Section 95.  201__Certificates Subject to the Trust Agreement. Except as in this
Supplement to Trust Agreement expressly provided, every term and condition contained in the
Trust Agreement shall apply to this Supplement to Trust Agreement and to the 201 Certificates
with the same force and effect as if the same were herein set forth at length, with such omissions,
variations and modifications thereof as may be appropriate to make the same conform to this
Supplement to Trust Agreement. '

This Supplement to Trust Agreement and all the terms and provisions herein contained
shall form part of the Trust Agreement as fully and with the same effect as if all such terms and
provisions had been set forth in the Trust Agreement.” The Trust Agreement is hereby ratified
and confirmed and shall continue in full force and effect in accordance with the terms and
provisions thereof, as supplemented and amended hereby.

Section 96.  Governing Law. This Supplemental to Trust Agreement shall be governed
by and construed in accordance with the laws of the State of California.

Section 97.  Counterparts. This Supplemental to Trust Agreement may be signed in
several counterparts, each of which will constitute an original, but all of which shall constitute
one and the same instrument. : ‘



IN WITNESS WHEREOF, the parties hereto have executed this Supplement to Trust
Agreement as of the date first above written.

[TRUSTEE], as Trustee

By:

Authorized Signatory
CITY AND COUNTY OF SAN FRANCISCO

By:

Mayor

[SEAL]

ATTEST:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney

[ACKNOWLEDGED BY: -

By: ' 1
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EXHIBIT G

- CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Trust Agreement as if set forth in the body
thereof. Capitalized terms used but not deﬁned in this Exhibit G shall have the meanings given
in this Trust Agreement. '

Section 1. Nondiscrimination; Penalties.

@) Nondiscrimination. In the performance of this Trust Agreement,
the Trustee agrees not to discriminate against any employee, City employee
working ‘with the Trustee, applicant for employment with the Trustee, or against
any person seeking accommodations, advantages, facilities, privileges, services,
or membership in all business, social, or other establishments or organizations, on
the basis of the fact or perception of a person’s race, color, creed, religion,
national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV status), or association with
members of such protected classes, or in retaliation for opposition to
discrimination against such classes.

(ii)  Subcontracts. The Trustee shall incorporate by reference in all
subcontracts the provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San
Francisco Administrative Code (copies of which are available from the City) and
shall require all subcontractors to comply with 'such provisions. The Trustee’s
failure to comply with the obligations in this subsection shall constitute a material
breach of this Trust Agreement.

(iii) - Nondiscrimination in Benefits. The Trustee does not as of the date
~ of this Trust Agreement and will not during the term of this Trust Agreement, in
any of its operations in San Francisco, on real property owned by the City, or
where work is being performed for the City elsewhere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health
benefits, membership or membership discounts, moving expenses, pension and
retirement benefits or travel benefits, as well as any benefits other than the
benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of
such employees, where the domestic partnership has been registered with a
- governmental entity pursuant to state or local law authorizing such registration,
subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code.

(iv)  Condition to Contract. As a condition to this Trust Agreement, the
Trustee shall execute the “Chapter 12B Declaration: Nondiscrimination in
Contracts and Benefits” form (form HRC-12B-101) with supporting



documentation and secure the approval of the form by the San Francisco Human
Rights Commission. |

. (v) Incorporation of Administrative Code Provisions by Reference.
The provisions of Chapters 12B and 12C of the San Francisco Administrative
Code are incorporated in this Section by reference and made a part of this Trust
Agreement as though fully set forth herein. The Trustee shall comply fully with
and be bound by all of the provisions that apply to this Trust Agreement under
such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, the Trustee understands that pursuant
to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a penalty
of $50 for each person for each calendar day during which such person was
discriminated against in violation of the provisions of this Trust Agreement may
be assessed against the Trustee and/or deducted from any payments due the:
Trustee.

Section 2.©  MacBride Principles—Northern Ireland. Pursuant to San Francisco
Administrative Code §12F.5, the City urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City urges San Francisco companies to do business with corporations
that abide by the MacBride Principles. By signing this Trust Agreement, the person executing
this Trust Agreement on behalf of the Trustee acknowledges and agrees that he or she has read
and understood this Section.

Section 3. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the
San Francisco Environment Code, the City urges contractors not to import, purchase, obtain, or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or
virgin redwood wood product.

Section 4. Drug-Free Workplace Policy. The Trustee acknowledges that pursuant to
the Federal Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution,
dispensation, possession, or use of a controlled substance is prohibited on City premises. The
Trustee agrees that any violation of this prohibition by the Trustee, its employees, agents or
assigns will be deemed a material breach of this Trust Agreement.

Section 5. . Compliance with Americans with Disabilities Act.  The Trustee
acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs, services
and other activities provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. The Trustee shall provide the services
specified in this Trust Agreement in a manner that complies with the ADA and any and all other
applicable federal, state and local disability rights legislation. The Trustee agrees not to
discriminate against disabled persons in the provision of services, benefits or activities provided
_ under this Trust Agreement and further agrees that any violation of this prohibition on the part of
the Trustee, its employees, agents or assigns will constitute a material breach of this Trust
Agreement.



Section 6. Sunshine Ordinance. In accordance with San Francisco Administrative
Code §67.24(e), contracts, contractors’ bids, responses to solicitations and all other records of
‘communications between the City and persons or firms seeking contracts, shall be open to
inspection immediately after a contract has been awarded. Nothing in this provision requires the
disclosure of a private person or organization’s net worth or other proprietary financial data
submitted for qualification for a contract or other benefit until and unless that person or
organization is awarded the contract or benefit. Information provided which is covered by this
paragraph will be made available to the public upon request.

. Section 7. Limitations on Contributions.  Through execution of this Trust
Agreement, the Trustee acknowledges that it is familiar with Section 1.126 of the City’s
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the
City for the rendition of personal services, for the furnishing of any material, supplies or
equipment, for the sale or lease of any land or building, or for a grant, loan or loan guarantee,
from making any campaign contribution to (1) an individual holding a City elective office if the
contract must be approved by the individual, a board on which that individual serves, or the
board of a state agency on which an appointee of that individual serves, (2) a candidate for the
office held by such individual, or (3) a committee controlled by such individual, at any time from
the commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The Trustee
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. The Trustee further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of the Trustee’s
board of directors; the Trustee’s chairperson, chief executive officer, chief financial officer and
chief operating officer; any person with an ownership interest of more than 20 percent in the
Trustee; any subcontractor listed in the bid or contract; and any committee that is sponsored or
controlled by the Trustee. Additionally, the Trustee acknowledges that the Trustee must inform
each of the persons described in the preceding sentence of the prohibitions contained in
Section 1.126. The Trustee further agrees to provide to the City the names of each person, entity
or committee described above.

Section 8. Requiring Minimum Compensation for Covered Employees. The Trustee
agrees to comply fully with and be bound by all of the provisions of the Minimum Compensation
Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P (Chapter
12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by reference and made a
part of this Trust Agreement as though fully set forth. The text of the MCO is available on the
web at www.sfgov.org/olse/mco. A partial listing of some of the Trustee’s obhgatlons under the
MCO is set forth in this Section. The Trustee is required to comply with all the provisions of the
MCO, irrespective of the listing of obligations in this Section.

@) The MCO requires the Trustee to pay the Trustee’s employees a
minimum hourly gross compensation wage rate and to provide minimum
compensated and uncompensated time off. The minimum wage rate may change
from year to year and the Trustee is obligated to keep informed of the then-current
requirements. Any subcontract entered into by the Trustee shall require the
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subcontractor to comply with the requirements of the MCO and shall contain
contractual obligations substantially the same as those set forth in this Section. It
is the Trustee’s obligation to ensure that any subcontractors of any tier under this
Trust Agreement comply with the requirements of the MCO. If any subcontractor
under this Trust Agreement fails to comply, the City may pursue any of the
remedies set forth in this Section against the Trustee.

(i1)  The Trustee shall not take adverse action or otherwise discriminate
against an employee or other person for the exercise or attempted exercise of
rights under the MCO. Such actions, if taken within 90 days of the exercise or
attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

(iii)  The Trustee shall maintain employee and payroll records as
required by the MCO. If the Trustee fails to do so, it shall be presumed that the
Trustee paid no more than the minimum wage required under State law.

(iv)  The City, upon reasonable notice to the Trustee, is authorized to
inspect the Trustee’s job sites during normal business hours, conduct interviews
with employees and conduct audits of the Trustee.

(v)  The Trustee’s commitment to provide the Minimum Compensation
is a material element of the City’s consideration for this Trust Agreement. The
City in its sole discretion shall determine whether such a breach has occurred.
The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Trustee fails to comply with these
requirements. The Trustee agrees that the sums set forth in Section 12P.6.1 of the
MCO as liquidated damages are not a penalty, but are reasonable estimates of the
loss that the City and the public will incur for the Trustee’s noncompliance. The
procedures governing the assessment of liquidated damages shall be those set
forth in Section 12P.6.2 of Chapter 12P.

(vi)  The Trustee understands and agrees that if it fails to comply with
the requirements of the MCO, the City shall have the right to pursue any rights or
remedies available under Chapter 12P (including liquidated damages), under the
terms of the contract, and under applicable law. If, within 30 days after receiving
written notice of a breach of this Trust Agreement for violating the MCO, the
Trustee fails to cure such breach or, if such breach cannot reasonably be cured
within such period of 30 days, the Trustee fails to commence efforts fo cure
within such period, or thereafter fails diligently to pursue such cure to completion,
the City shall have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each
of these remedies shall be exercisable individually or in combination with any
other rights or remedies available to the City.

(vil) The Trustee represents and warrants that it is not an entity that was
set up, or is being used, for the purpose of evading the intent of the MCO. .



(viii) If the Trustee is exempt from the MCO when this Trust Agreement
is executed because the cumulative amount of agreements with the City for the
fiscal year is less than $25,000, but the Trustee later enters into an agreement or
agreements that cause the Trustee to exceed that amount in a fiscal year, the
Trustee shall thereafter be required to comply with the MCO under this Trust
Agreement. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between the Trustee and the City to
exceed $25,000 in the fiscal year.

Section 9. Requiring Health Benefits for Covered Employees. The Trustee agrees to
comply fully with and be bound by all of the provisions of the Health Care Accountability
Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including
the remedies provided, and implementing regulations, as the same may be amended from time to
time. The provisions of Section 12Q.5.1 of Chapter 12Q are incorporated by reference and made
a part of this Trust Agreement as though fully set forth herein. The text of the HCAO is
available on the web at www.sfgov.org/olse. Capitalized terms used in this Section and not
defined in this Trust Agreement shall have the meanings assigned to such terms in Chapter 12Q.

(1) For each Covered Employee, the Trustee shall provide the
appropriate health benefit set forth in Section 12Q.3 of the HCAO. If the Trustee
chooses to offer the health plan option, such health plan shall meet the minimum
standards set forth by the San Francisco Health Commission.

(i)  Notwithstanding the above, if the Trustee is a small business as
defined in Section 12Q.3(e) of the HCAO, it shall have no obligation to comply
with part (a) above.

(i)  The Trustee’s failure to comply with the HCAO shall constitute a
material breach of this Trust Agreement. The City shall notify the Trustee if such
a breach has occurred. If, within 30 days after receiving the City’s written notice
of a breach of this Trust Agreement for violating the HCAOQ, the Trustee fails to
‘cure such breach or, if such breach cannot reasonably be cured within such period
of 30 days, the Trustee fails to commence efforts to cure within such period, or
thereafter fails diligently to pursue such cure to completion, the City shall have
the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of
these remedies shall be exercisable individually or in combination with any other
rights or remedies available to the City.

(iv)  Any Subcontract entered into by the Trustee shall require the
Subcontractor to comply with the requirements of the HCAO and shall contain
~ contractual obligations substantially the same as those set forth in this Section.
The Trustee shall notify the City’s Office of Contract Administration when it
enters into such a Subcontract and shall certify to the Office of Contract
Administration that it has notified the Subcontractor of the obligations under the
HCAO and has imposed the requirements of the HCAO on Subcontractor through
the Subcontract. The Trustee shall be responsible for its Subcontractors®
compliance with this Chapter. If a Subcontractor fails to comply, the City may
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pursue the remedies set forth in this Section against the Trustee based on the
Subcontractor’s failure to comply, provided that the City has first provided the
Trustee with notice and an opportunity to obtain a cure of the violation.

W) The Trustee shall not discharge, reduce in compensation, or
otherwise discriminate against any employee for notifying the City with regard to
the Trustee’s noncompliance or anticipated noncompliance with the requirements
of the HCAO, for opposing any practice proscribed by the HCAO, for
participating in proceedings related to the HCAO, or for seeking to assert or
enforce any rights under the HCAO by any lawful means.

(vi)  The Trustee represents and warrants that it is not an entity that was
set up, or is being used, for the purpose of evading the intent of the HCAO.

(vii) The Trustee shall maintain employee and payroll records in
compliance with the California Labor Code and Industrial Welfare Commission
orders, including the number of hours each employee has worked on the
Agreement.

(viii) The Trustee shall keep itself informed of the current requirements
of the HCAO.

(ix)  The Trustee shall provide reports to the City in accordance with
any reporting standards promulgated by the City under the HCAO, including
reports on Subcontractors and Subtenants, as applicable.

(x) The Trustee shall provide the City with aecess to records
pertaining to compliance with HCAO after receiving a written request from the
City to do so and being provided at least ten business days to respond.

(xi)  The Trustee shall allow the City to inspect the Trustee’s job sites
-and have access to the Trustee’s employees in order to monitor and determme
compliance with HCAO.

(xii)  The City may conduct random audits of the Trustee to ascertain its
compliance with HCAO. The Trustee agrees to cooperate with the City when it
conducts such audits.

(xili) If the Trustee is exempt from the HCAO when this Trust
Agreement is executed because its amount is less than $25,000 ($50,000 for
nonprofits), but the Trustee later enters into an agreement or agreements that
cause the Trustee’s aggregate amount of all agreements with the City to reach
$75,000, all the agreements shall be thereafter subject to the HCAO. This
obligation arises on the effective date of the agreement that causes the cumulative
amount of agreements between the Trustee and the City to be equal to or greater
than $75,000 in the fiscal year. |



Section 10.  Prohibition on Political Activity with City Funds. In accordance with San
Francisco Administrative Code Chapter 12.G, the Trustee may not participate in, support, or
attempt to influence any political campaign for a candidate or for a ballot measure (collectively,
“Political Activity”) in the performance of the services provided under this Trust Agreement.
The Trustee agrees to comply with San Francisco Administrative Code Chapter 12.G and any
implementing rules and regulations promulgated by the City’s Controller. The terms and
provisions of Chapter 12.G are incorporated herein by this reference. If the Trustee violates the
provisions of this Section, the City may, in addition to any other rights or remedies available
hereunder, (i) terminate this Trust Agreement, and (ii) prohibit the Trustee from bidding on or
receiving any new City contract for a period of two (2) years. The Controller w1ll not consider
the Trustee’s use of profit as a violation of this Section.

Section 11.  Protection of Private Information. The Trustee has read and agrees to the
terms set forth in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private
Information,” and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of
Private Information,” which are incorporated herein as if fully set forth. The Trustee agrees that
any failure of the Trustee to comply with the requirements of Section 12M.2 of this Chapter shall
be a material breach of this Trust Agreement. In such an event, in addition to any other remedies
available to it under equity or law, the City may terminate this Trust Agreement, bring a false
claim action against the Trustee pursuant to Chapter 6 or Chapter 21 of the Administrative Code,
or debar the Trustee.

Section 12.  Graffiti Removal. Graffiti is detrimental to the health, safety and welfare
of the community in that it promotes a perception in the community that the laws protecting
public and private property can be disregarded with impunity. This perception fosters a sense of
disrespect of the law that results in an increase in crime; degrades the community and leads to
urban blight; is detrimental to property values, business opportunities and the enjoyment of life;
is inconsistent with the City’s property maintenance goals and aesthetic standards; and results in
additional graffiti and in other properties becoming the target of graffiti unless it is quickly
removed from public and private property. Graffiti results in visual pollution and is a public
~ nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
and its residents, and to prevent the further spread of graffiti.

The Trustee shall remove all graffiti from any real property owned or leased by the
Trustee in the City and County of San Francisco within forty eight (48) hours of the earlier of the
Trustee’s (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti
from the Department of Public Works. This Section is not intended to require the Trustee to
breach any lease or other agreement that it may have concerning its use of the real property. The
term “graffiti” means any inscription, word, figure, marking or design that is affixed, marked,
etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
whether permanent or temporary, including by way of example only and without limitation,
signs, banners, billboards and fencing surrounding construction sites, whether public or private,
without the consent of the owner of the property or the owner’s authorized agent, and which is
visible from the public right-of-way. “Graffiti” shall not include: (1) any sign or banner that is .
authorized by, and in compliance with, the applicable requirements of the San Francisco Public -
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any
mural or other painting or marking on the property that is protected as a work of fine art under
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the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a work of
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.).

Any failure by the Trustee to comply with this Section of this Trust Agreement shall
constitute a material breach of this Trust Agreement.

Section 13. Reser\}ed.

Section 14.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false
claim shall be liable to the City for penalties set forth in that Section. The text of Section 21.35,
along with the entire San Francisco Administrative Code is available on the web at
http://www.municode.com/Library/clientCodePage.aspx?clientiD=4201. A contractor,
subcontractor or consultant will be deemed to have submitted a false claim to the City if the
contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid
by the City; (d) knowingly makes, uses, or causes to be made or used a false record or statement
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or
(e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
. discovers the falsity of the claim, and fails to disclose the false claim to the City within a
reasonable time after dlscovery of the false claim.

Section 15.  Conflict of Interest. Through its execution of this Trust Agreement, the
Trustee acknowledges that it is familiar with the provision of Section 15.103 of the City’s
Charter, Article I, Chapter 2 of City’s Campaign and Governmental Conduct Code, and
Section 87100 et seq. and Section 1090 et seq. of the Government. Code of the State of
California, and certifies that it does not know of any facts which constitutes a violation of said
provisions and agrees that it will immediately notify the City if it becomes aware of any such
fact during the term of this Trust Agreement.

Section 16.  Food Service Waste Reduction Requirements. The Trustee agrees to
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the remedies
provided, and implementing guidelines and rules. The provisions of Chapter 16 are incorporated
herein by reference and made a part of this Trust Agreement as though fully set forth. This
provision is a material term of this Trust Agreement. By entering into this Trust Agreement, the
Trustee agrees that if it breaches this provision, the City will suffer actual damages that will be
impractical or extremely difficult to determine; further, the Trustee agrees that the sum of one
hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200) |
liquidated damages for the second breach in the same year, and five hundred dollars ($500)
liquidated damages for subsequent breaches in the same year is reasonable estimate of the
damage that the City will incur based on the violation, established in light of the circumstances
existing at the time this Trust Agreement was made. Such amount shall not be considered a
penalty, but rather agreed monetary damages sustained by the City because of the Trustee’s
failure to comply with this provision.



Section 17.  Proprietary or Confidential Information of City. The Trustee understands
and agrees that, in the performance of the work or services under this Trust Agreement or in
contemplation thereof, the Trustee may have access to private or confidential information which
may be owned or controlled by City and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to the City. The
Trustee agrees that all information disclosed by City to the Trustee shall be held in confidence
and used only in the performance of this Trust Agreement. The Trustee shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to
protect its own proprietary data.

Section 18.  Earned Income Credit (EIC) Forms. Administrative Code Section 120
requires that employers provide their employees with IRS Form W-5 (The Earned Income Credit
Advance Payment Certificate) and the IRS EIC Schedule, as set forth below. Employers can
locate these forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can be
found. The Trustee shall provide EIC Forms to each Eligible Employee at each of the following
times: (i) within thirty days following the date on which this Trust Agreement becomes effective

‘(unless the Trustee has already provided such EIC Forms at least once during the calendar year
in which such effective date falls); (ii) promptly after any Eligible Employee is hired by the
Trustee; and (iii) annually between January 1 and January 31 of each calendar year during the
term of this Trust Agreement. Failure to comply with any requirement contained in
subparagraph (a) of this Section shall constitute a material breach by the Trustee of the terms of
this Trust Agreement. If, within thirty days after the Trustee receives written notice of such a
breach, the Trustee fails to cure such breach or, if such breach cannot reasonably be cured within
such period of thirty days, the Trustee fails to commence-efforts to cure within such period or -
thereafter fails to diligently pursue such cure to completion, the City may pursue any rights or
remedies available under this Trust Agreement or under applicable law. Any Subcontract
entered into by the Trustee shall require the subcontractor to comply, as to the subcontractor’s
Eligible Employees, with each of the terms of this Section. Capitalized terms used in this
Section and not defined in this Trust Agreement shall have the meanings assigned to such terms
in Section 120 of the San Francisco Administrative Code.
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LEASE AGREEMENT

THIS LEASE AGREEMENT, dated as of [Dated Date] (this “Lease Agreément”), by and
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation organized
and existing under its charter and the Constitution and laws of the State of California .(the
“City™), as lessee, and [TRUSTEE], a banking association duly organized under the laws
of the , solely in its capacity as trustee under the Project Trust (as defined in
the hereinafter defined Trust Agreement), as lessor (the “Trustee™);

WITNESSETH:

WHEREAS, the City desires to provide for the acquisition, construction and installation
of certain additions and improvements for a Animal Care and Control Facility located at
[ ] (as further defined herein, the “Animal Care and Control Project”), to be used
primarily for governmental purposes, and the City is authorized pursuant to its charter and the
laws of the State to enter into a lease for such purpose; and

. WHEREAS, the City and the Trustee have entered into a Property Lease, dated as of
[Dated Date] (the “Property Lease™), recorded concurrently herewith, pursuant to which the City
has leased certain real property situated in the City and further described in Exhibit A hereto (the
“Site”) and all works, property, improvements, structures and fixtures now situated or hereafter
constructed thereon (collectively, the “Leased Property™) to the Trustee; and

WHEREAS, pursuant to this Lease Agreement the Trustee shall lease the Leased
Property back to the City; and

WHEREAS, the Trustee, as Certificates Trustee, is simultaneously executing and
delivering certificates of participation pursuant to the Trust Agreement, dated the date hereof,
between the City and the Trustee (the “Trust Agreement”), to provide funds for the Project;

NOW, THEREFORE, in consideration of the mutual covenantsland agteements herein
contained, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree as follows:

Section 1. Definitions. Unless the context otherwise requires, the terms defined in
this Section 1 shall, for all purposes of this Lease Agreement, have the meanings as set forth
below. All other capitalized terms used herein without definition shall have the meanings as set
forth in the Trust Agreement.

“Additional Rental” means the amounts specified as such in Section 3.1(b) hereof.
“Animal Care and Control Project” has the meaning set forth in the recitals hereof.

“Base Rental” means the amounts specified as such in Section 3.1(a) hereof, as such
amounts may be adjusted from time to time in accordance with the terms hereof, but does not
include Additional Rental.



“Business Day” means any day other than a Saturday, a Sunday, a day on which banking
institutions are authorized or required by law or executive order to be closed in the State for
commercial banking purposes or a day on which trading on the New York Stock Exchange is
suspended for more than four hours or a day on which the New York Stock Exchange is closed
for a state or national holiday.

“Certificates” means the 20  Certificates of Participation (Animal Care & Control
Renovation Project) and any Additional Certificates authorized by and at any time Outstanding
under and pursuant to the Trust Agreement.

“City” means the City and County of San Francisco, and its successors and assigns.

“City Representative” means the Mayor, the Controller, the Director of Public Finance,
or any other official of the City designated and authorized by the Controller of the City to act on
behalf of the City under or with respect to this Lease Agreement, the Property Lease, the Trust
Agreement and all other agreements related hereto and thereto.

4 “Director of Property” means the City’s Director of Real Property or any successor
officer of the City who performs substantially the same duties as the Director of Real Property
performs as of the date of this Lease Agreement.

“Fiécal Year” means the fiscal year of the City, which at the date of this Lease
Agreement is the period from July 1 to and including the following June 30.

“Hazardous Substances” means any and all substances, wastes, pollutants and
contaminants now or hereafter included within such (or any similar) term under federal, state or
local statute, ordinance, code or regulation now existing or hereinafter enacted or amended.

“Leased Property” means the Site and the Facilities, as the same may be modified,
substituted or supplemented in accordance with the terms- of the Lease Agreement. .

“Permitted Encumbrances™ has the meaning provided in Section 4.1 hereof.

“Pro Forma Policy” means the Pro Forma Title Insurance Policy prepared by the Title
Company with respect to the Site.

“Project” means the Animal Care and Control Project and any facilities financed with
Additional Certificates, as the same may be amended, modified or supplemented from time to
time in accordance with this Lease Agreement.

“Lease Agreement” means this Lease Agreement, including any amendments or
supplements hereto made or entered into in accordance with the terms hereof and of the Trust
Agreement,

“Lease Agreement Event of Default” means the occurrence and continuation of any event
specified in Section 13(a) hereof.




“Lease Agreement Term” means the term of this Lease Agreement, as provided in
Section 2 hereof. :

“Lease Agreement Year” means the period from the Closing Date through | | and
thereafter the period from each July 1 to and including the followmg June 30, during the Lease
Agreement Term. .

“Property Lease” means the Property Lease, dated as of the date hereof, by and between
the City and the Trustee with respect to the Leased Property, including any amendments or
supplements thereto.

“Rental Payments” means all Base Rental and Additional Rental payable hereunder.

“Risk Manager” means the Risk Manager of the City or any successor officer of the City
performing substantially the same duties as the Risk Manager performs as of the date of this.
Lease Agreement.

“Site” means the real property described in Exhibit A hereto, including any real property
substituted therefor or added thereto pursuant to Section 16 hereof, but excluding real property
that has been released or for which new real property has been substituted in accordance with
Section 16. '

“State” means the State of California.
“Stated Termination Date” has the meaning provided in Section 2 hereof.

“Title Company” means [ |

“Trust Agreement” means that certain Trust Agreement dated as.of the date hereof, by
and between the City and the Trustee, including any amendments or supplements thereto made
or entered into in accordance with its terms.

“Trustee” means [TRUSTEE], as lessor hereunder and as trustee under the Project Trust
(as defined in the Trust Agreement), or as Certificates Trustee under the Trust Agreement, as
appropriate, or any successor appointed as therein provided.

Section 2. Lease Agreement Term: Transfer of Title to City.

The Trustee hereby leases the Leased Property to the City, and the City hereby leases the
Leased Property from the Trustee and agrees to pay the Base Rental and the Additional Rental as
provided herein for the right to use and occupy the Leased Property, all on the terms and
conditions set forth herein.

The term of this Lease Agreement shall begin on the Closing Date and end on the earliest -,
of (a) [DATE] (the “Stated Termination Date”) or (b) at such earlier date as the Certificates and *
all other amounts due hereunder and under the Trust Agreement shall have been paid or
provision for their payment shall have been made in accordance with Section 11.01 of the Trust
Agreement, or (c)the date of termination of this Lease Agreement due to casualty or



condemnation in accordance with the terms of Section 5 or 6 hereof; provided, however, that to
the extent permitted by law, if Base Rental has been abated in'any year in accordance with
Section 3.5 or has otherwise gone unpaid in whole or in part, the term of this Lease Agreement
shall end on the earlier of [DATE plus up to 10 years] or the date on which no Certificates
remain outstanding and all Additional Rental has been paid. The foregoing provisions may be
modified in connection with Base Rental relating to Additional Certificates.

Upon the termination of this Lease Agreement (other than as provided in Section 6 or
‘Section 13 hereof), all of the Trustee’s right, title and interest with respect to the Leased
Property, and any improvements thereon or additions thereto, shall be transferred directly to the
City or, at the option of the City, to any assignee or nominee of the City, in accordance with the
provisions of this Lease Agreement, free and clear of any interest of the Trustee. Upon such
termination, the Trustee shall execute such conveyances, deeds and other documents as may be
necessary to effect such vesting of record.

Section 3. Rent.

3.1  Rental Payments. The City hereby agrees, subject to the terms hereof, to pay to
the Trustee the Base Rental and to pay to the parties entitled thereto Additional Rental in an
aggregate amount not greater than the fair rental value of the Leased Property in each Lease
Agreement Year. In satisfaction of its obligations hereunder, the City shall pay the Base Rental
and Additional Rental in the amounts, at the times and in the manner hereinafter set forth, such
amounts constituting the aggregate rent payable under this Lease Agreement.

(a) Bage Rental. The City agrees to pay, from any legally available funds, aggregate
Base Rental in the amounts set forth under the caption “Base Rental” in Exhibit B hereto, which
constitutes the principal and interest represented by the Certificates. The Base Rental consists of
annual rental payments with principal and interest components. The interest components of the
Base Rental payments evidenced by the Certificates shall accrue and be calculated as provided in
Section 2.02 of the Trust Agreement. The Base Rental payable by the City shall be due on
[Payment Date 1] and [Payment Date 2] in each year and payable on each [ ] and [ ]
during the Lease Agreement Term, commencing | |. The Base Rental may be supplemented
pursuant to the terms of a supplement to this Lease Agreement in connection with Additional
Certificates as provided in Section 7.04 of the Trust Agreement.

The City shall deposit the Base Rental with the Trustee for application by the Trustee in
accordance with the terms of the Trust Agreement. In the event any such date of deposit is not a
Business Day, such deposit shall be made on the next succeeding Business Day. In no event
shall the amount of Base Rental payable exceed the aggregate amount of principal and interest
required to be paid or prepaid on the corresponding Interest Payment Date as represented by the
Outstanding Certificates, according to their tenor. ‘

Notwithstanding any other provision of this Lease Agreement, the City shall receive a
-credit for any Base Rental payment if and to the extent (i) moneys are on deposit in the Base
Rental Fund held under the Trust Agreement (or will be transferred from the Capitalized Interest
Account or the Reserve Fund to the Base Rental Fund pursuant to Section 4.06(d) of the Trust
Agreement) and are available for the payment of Base Rental evidenced by the Certificates or



(ii) investment earnings on Permitted Investments (as defined in the Trust Agreement) will be
dep031ted in or credited to the Base Rental Fund on or after a Base Rental payment date but on or
prior to the applicable Interest Payment Date.

(b)  Additional Rental. In addition to the Base Rental set forth herein, the City agrees
to pay as Additional Rental all of the following:

Q)] All taxes and assessments of any nature whatsoever, including but not
limited to excise taxes, ad valorem taxes, ad valorem and specific lien special
assessments and gross receipts taxes, if any, levied upon the Leased Property or upon any
interest of the Trustee or the Owners therein or in this Lease Agreement;

(i)  Insurance premiums, if any, on all insurance required under the provisions
of Section 4.3 hereof;

(iii)  All fees, costs and expenses (not otherwise paid or provided for out of the
proceeds of the sale of the Certificates) of the Trustee and any paying agent in connection
with the Trust Agreement; :

(iv)  Amounts required to be deposited in the Rebate Fund;

(v)  Any other fees, costs or expenses incurred by the Trustee in connection
with the execution, performance or enforcement of this Lease Agreement or any
assignment hereof or of the Trust Agreement or any of the transactions contemplated
hereby or thereby or related to the Leased Property; and —

(viy  Amounts required to replace, maintain and repair the Leased Property
pursuant to Section 4.1 hereof.

Amounts constituting Additional Rental payable hereunder shall be paid by the City
directly to the person or persons to whom such amounts shall be payable. The City shall pay all
such amounts when due or at such later time as such amounts may be paid without penalty or, in
any other case, within 30 days after notice in writing from the Trustee to the City stating the
amount of Additional Rental then due and payable and the purpose thereof.

3.2  Consideration. The payments of Rental Payments under this Lease Agreement for
each Fiscal Year or portion thereof during the Lease Agreement Term shall constitute the total
rental for such Fiscal Year or portion thereof and shall be paid by the City for and in
consideration for the right to the use and occupancy, and the continued quiet use and enjoyment,
of the Leased Property by the City for and during such Fiscal Year or portion thereof. The
parties hereto have agreed and determined that such total rental in any Fiscal Year is not and will
not be in excess of the total fair rental value of the Leased Property for such Fiscal Year. In
making such determination, consideration has been given to the uses and purposes served by the
Leased Property and the benefits therefrom that will accrue to the parties by reason of this Lease
Agreement and to the general public by reason of the City’s use of the Leased Property. Further,
the parties hereto agree and acknowledge that supplements to this Lease Agreement which
provide for new schedules of Base Rental may be entered into in connection with Additional



Certificates and that the right to enter into such supplements is part of the consideration
hereunder. ‘

3.3  Budget. The City hereby covenants to take such action as may be necessary to
include all Rental Payments due hereunder in its annual budget and to make the necessary annual
appropriations for all such Rental Payments, subject to Section 3.5 hereof. The requirement to
include the Rental Payments in the annual budget and to make the necessary appropriations
therefor are deemed to be, and shall be construed as, ministerial duties imposed by law.
Notwithstanding the foregoing, the obligation of the City to make Base Rental or Additional
Rental payments does not constitute an obligation of the City for which the City is obligated to
levy or pledge any form of taxation or for which the City has levied or pledged any form of
taxation. Neither the Certificates nor the obligation of the City to make Base Rental or
Additional Rental payments constitutes an indebtedness of the City, the State or any of its
political subdivisions within the meaning of any constitutional or statutory debt limitation or
restriction. '

3.4  Payment; Credit. Amounts necessary to pay Base Rental shall be deposited by the
City on the dates set forth in Section 3.1(a) hereof in lawful money of the United States of
America, at the Principal Office of the Trustee, or at such other place or places as may be
established in accordance with the Trust Agreement. Except as provided in Section 3.5 hereof,
any amount necessary to pay any Base Rental or portion thereof that is not so deposited shall
remain due and payable until received by the Trustee. Notwithstanding any dispute between the
City and the Trustee hereunder, the City shall make all Rental Payments when due and shall not
withhold any Rental Payments pending the final resolution of such dispute or for any reason
whatsoever. The City’s obligation to make Rental Payments in the amount and on the terms and
conditions specified hereunder shall be absolute and unconditional without any right of set-off or
counterclaim, and without abatement, subject only to the provisions of Sections 3.1(a) and 3.5
hereof. Amounts required to be deposited with the Trustee pursuant to this Section 3.4 on any
date set forth in Section 3.1(a) shall be reduced as permitted in the last paragraph of
Section 3.1(a)."

3.5 Rental Abatement. Except to the extent of (i) available amounts held by the
Trustee in the Base Rental Fund or in the Reserve Fund, (ii) amounts, if any, received in respect
of rental interruption insurance, and (iii) amounts, if any, otherwise legally available to the City
for payments in respect of this Lease Agreement or to the Trustee for payments in respect of the .
Certificates, Rental Payments due hereunder shall be subject to abatement in accordance with
this Section 3.5 during any period in which, by redason of material damage, destruction or
condemnation of the Leased Property or any portion thereof, noncompletion of the construction
of the Facilities, or due to defects in title to the Leased Property, or any portion thereof, there is
substantial interference with the right to the use and occupancy of the Leased Property or any
portion thereof by the City. The amount of annual rental abatement shall be such that the
resulting Rental Payments in any Lease Agreement Year during which such interference
continues, excluding any amounts described in clauses (i), (ii), (iii) above, do not exceed the
annual fair rental value of the portions of the Leased Property with respect to which there has not
been substantial interference, as evidenced by a certificate of a City Representative. Such
abatement shall continue for the period commencing with the date of such damage, destruction,
condemnation or discovery of such title defect and ending with the restoration of the Leased




Property or portion thereof to tenantable condition or correction of the title defect. In the event
of any such damage, destruction, condemnation or title defect, this Lease Agreement shall
continue in full force and effect, except as set forth in Sections 5 and 6 hereof. Notwithstanding
the foregoing, the City in its sole discretion may in lieu of abatement elect, but is not obligated,

to substitute property for the damaged, condemned or destroyed Leased Property, or portion
thereof, pursuant to Section 16 hereof. '

3.6 Triple Net Lease. This Lease Agreement is intended to be a triple net lease. The
City agrees that the Rental Payments provided for herein shall be an absolute net return to the
Trustee free and clear of any expenses, charges or set-offs whatsoever. :

Section 4. Affirmative Covenants of the Trustee and the City. The Trustee and the
City are entering into this Lease Agreement in consideration of, among other things, the
following covenants

4.1  Replacement, Maintenance and Repairs. The City shall, at its own expense and as
determined and specified by the Director of Property, during the Lease Agreement Term
maintain the Leased Property, or cause the same to be maintained, in good order, condition and
repair. The City shall replace any portion of the Leased Property that is destroyed or damaged to
such an extent that there is substantial interference with the right to the use and occupancy of the
Leased Property or any portion thereof by the City that would result in an abatement of Rental
Payments or any portion thereof pursuant to Section 3.5 hereof; provided, however, that the City
shall not be required to repair or replace any such portion of the Leased Property pursuant to this
Section 4.1 if there shall be applied to the prepayment of Outstanding Certificates insurance or
condemnation proceeds or other legally available funds sufficient to prepay (i) all of the
Certificates Outstanding and to pay all other amounts due hereunder and under the Trust
Agreement, or (ii) any portion thereof such that the resulting Rental Payments payable pursuant
to Section 3.1 hereof in any Lease Agreement Year following such partial prepayment are
sufficient to pay in the then current and any future Lease Agreement Year the principal and
interest with respect to all Certificates to remain Outstanding and all other amounts due
hereunder and under the Trust Agreement, to the extent it is due and payable in such Lease
Agreement Year.

The City shall provide or cause to be provided all security service, custodial service,
janitorial service and other services necessary for the proper upkeep and maintenance of the
Leased Property. It is understood and agreed that in consideration of the payment by the City of
“the Rental Payments herein provided for, the City is entitled to use and occupy the Leased
Property and the Trustee shall have no obligation to incur any expense of any kind or character
in connection with the management, operation or maintenance of the Leased Property during the
Lease Agreement Term. The Trustee shall not be required at any time to make any
improvements, alterations, changes, additions, repairs or replacements of any nature whatsoever
in or to the Leased Property. The City hereby expressly waives the right to make repairs or to
perform maintenance of the Leased Property at the expense of the Trustee and (to the extent
permitted by law) waives the benefit of Sections 1932, 1941 and 1942 of the Cahfomla Civil
Code relatmg thereto.



The City shall keep the Leased Property free and clear of all liens, charges, security
interests and encumbrances that materially reduce the fair rental value of the Leased Property
other than (i) those existing on or prior to the Closing Date, including the exceptions listed on
Schedule B to the applicable Pro Forma Policy (ii) those existing on or prior to the date any
property is substituted for the Leased Property or any portion thereof pursuant to Section 16
hereof or any property is added to the Leased Property in connection with Additional Certificates
pursuant to Section 7.04 of the Trust Agreement, including the exceptions listed on Schedule B
to the applicable Pro Forma Policy, (iii) any supplements or amendments to the Lease
Agreement or Property Lease which are entered into pursuant to the terms hereof and thereof,
including but not limited to supplements or amendments in connection with Additional
Certificates delivered pursuant to Section 7.04 of the Trust agreement, (iv) any liens of
mechanics, materialmen, suppliers, vendors or other persons or entities for work or services
performed or materials furnished in connection with the Leased Property that are not due and
payable or the amount, validity or application of which is being contested in accordance with
Section 4.4 and (v) any encumbrances that do not materially reduce the fair rental value of the
Leased Property hereof (collectively, the “Permitted Encumbrances™).

4.2  Taxes, Other Governmental Charges and Utility Charges. The City contemplates
that the Leased Property will be used for a governmental purpose of the City and, therefore, that
the Leased Property will be exempt from all taxes presently assessed and levied with respect to
the Leased Property. Nevertheless, the City hereby agrees to pay during the Lease Agreement
Term, as the same respectively become due, all taxes (except for income or franchise taxes of the
Trustee), utility charges and governmental charges of any kind whatsoever that may at any time
be lawfully assessed or levied against or with respect to the Leased Property; provided, however,
that with respect to any governmental charges that may lawfully be paid in installments over a
period of years, the City shall be obligated to pay only such installments as are accrued during
such time as this Lease Agreement is in effect; and provided further, that the City may contest in
good faith the validity or application of any tax, utility charge or governmental charge in any
reasonable manner that, in the opinion of Independent Counsel does not adversely affect the
right, title and interest of the Trustee in and to any portion of the Leased Property or its rights or
interests under this Lease Agreement or subject any portion of the Leased Property to loss or
forfeiture. Any such taxes or charges shall constitute Additional Rental under Section 3.1(b)
hereof and shall be payable directly to the entity assessing such taxes or charges.

4.3 Insurance.

(a) The City shall maintain or cause to be maintained, throughout the Lease
Agreement Term (but during the period of construction of the Facilities only the insurance
described in paragraphs (i) and (vi) below shall be required and may be provided by the
contractor under the construction contract for the Facilities):

@@ General liability insurance against damages occasioned by reason of the
construction of improvements to, or operation of, the Leased Property. Said policy or
policies shall provide coverage in the following minimum amount: $5,000,000 combined
single limit for bodily and personal injury and property damage per occurrence. Such
liability insurance may be maintained as part of or in conjunction with excess coverage or
any other liability insurance coverage carried by the City. -



. (1)  All risk property insurance on all structures constituting any part of the
Leased Property in an amount equal to the Outstanding principal amount of Certificates
(to the extent commercially available). Said insurance shall, as nearly as practicable,
cover loss or damage by fire, lightning, explosion, windstorm, hail, riot, civil commotion,
vandalism, malicious mischief, aircraft, vehicle damage, smoke and such other hazards as
are normally covered by such insurance.

(iii)  To the extent commercially available, earthquake insurance in an amount
equal to the lesser of the Outstanding principal amount of the Certificates; provided that
no such earthquake insurance shall be required if the Risk Manager files a written
recommendation annually with the Trustee that such insurance is not obtainable in
reasonable amounts at reasonable costs on the open market from reputable insurance
companies.

(iv)  Rental interruption insurance with the Trustee as a named insured, as its
interests may appear, in an amount not less than the aggregate Base Rental payable by the
City pursuant to this Lease Agreement for a period of at least 24 months (such amount to
be adjusted annually on or prior to | | of each year, to reflect the actual scheduled
Base Rental payments due under this Lease Agreement for the next succeeding 24
months), to insure against loss of rental income from the Leased Property caused by
perils covered by the insurance required by clauses (ii) and (iii) above. Such insurance
shall not be subject to any deductible.

(v)  Boiler and machinery insurance, comprehensive form, insuring against
accidents to pressure vessels and mechanical and electrical equipment, with a property
damage limit not less than $5,000,000 per accident.

All policies of insurance required under clauses (ii), (iii), (iv) and (v) above shall name
the City and the Trustee as the insured parties and shall provide that all proceeds thereunder shall
be payable to the Trustee pursuant to a lender’s loss payable endorsement substantially in
accordance with the form approved by the Risk Manager, and all amounts so paid to the Trustee
shall be applied as provided in the Trust Agreement. All policies of insurance may provide for a
deductible amount that is commercially reasonable (as determined by the Risk Manager).

(b) All policies of insurance required by this Lease Agreement shall be in a form or
forms certified by the Risk Manager (as provided below) to be in compliance with the
requirements of this Lease Agreement. The City shall pay when due the premiums for all
insurance policies required by this Lease Agreement. All insurance under this Lease Agreement
shall be primary to any other insurance available to the City, and shall apply separately to each
insured against whom claim is made or suit is brought and shall provide that the Trustee shall be
given 30 days’ notice of cancellation (10 days if for nonpayment of premium) or intended non-
renewal. All insurance required to be maintained pursuant to this Lease Agreement may be
maintained either separately or as a part of any insurance carried by the City, but if maintained as
part of other insurance carried by the City, shall specifically identify the Leased Property as
being covered by such insurance, the amount of coverage applicable to the Leased Property, and
the amount of the deductible applicable to the Leased Property. All insurance must be prov1ded
by a commercial insurer rated “A-, VIII” or higher by A.M. Best Company.



The City shall certify in writing to the Trustee by no later than | | of each year,
commencing | |, that there is in effect the insurance or self-insurance required by this
Section 4.3. The Risk Manager will also, at that time, file the written recommendation required
by Section 4.3(a)(3) if no earthquake insurance has been obtained by the City, and shall also
certify that the insurance the City has obtained pursuant to this Lease Agreement is in a form or
forms which are in compliance with the requirements of this Lease Agreement.

Notwithstanding anything herein to the contrary, the City shall have the right to adopt
alternative risk management. programs to insure against any of the risks required to be insured
against under this Lease Agreement, including a program of self-insurance (other than rental
interruption insurance and title insurance), in whole or in part; provided that (i) any such
alternative risk management program has been approved as reasonable and appropriate risk
management by the Risk Manager, and (ii) any reserves set aside for such program shall be
certified at least annually on each | |, commencing | |, as to their adequacy by the Risk
Manager in a certificate delivered to the Trustee. In addition, any of the Mayor, Controller,
Director of Property or Director of Public Finance of the City may, if in the best interests of the
City, approve such other types of insurance, including any increases in the insurance coverage
required by this Lease Agreement, upon the recommendation of the Risk Manager, or in
connection with obtaining or maintaining any rating on the Certificates. The Trustee shall not be
responsible for the adequacy, sufficiency or coverage of the insurance or self-insurance required
or allowed by this Section 4.3.

(c) The City shall deliver to the Trustee, on the date of execution and delivery of the
Certificates, evidence of the commitment of a title insurance company to issue a CLTA or ALTA
policy of title insurance (with no survey required), in an amount at least equal to the initial
aggregate principal amount of the Certificates, showing fee title of the Site in the name of the
City and a leasehold interest in the Leased Property in the name of the Trustee, and naming the
insured parties as the City and the Trustee, for the benefit of the Owners of the Certificates.

44  Liens. The City promptly shall pay or cause to be paid all sums of money that
may become due for any labor, services, materials, supplies or equipment alleged to have been
furnished or to be furnished to or for, in, upon or about the Leased Property and that may be
secured by any mechanic’s, materialman’s or other lien against the Leased Property, or the
interest of the Trustee therein, and shall cause each such lien to be fully discharged and released;
provided, however, that the City or the Trustee (i) may contest in good faith any such claim or
lien without payment thereof so long as such non-payment and contest stays execution or
enforcement of the lien, but if such lien is reduced to final judgment and such judgment or such
process as may be issued for the enforcement thereof is not stayed, or if stayed and the stay
thereafter expires, then and in any such event the City shall forthwith pay and discharge such
judgment or lien, or (ii) delay payment without contest so long as and to the extent that such
delay will not result in the imposition of any penalty or forfeiture. ‘

4.5  Laws and Ordinances. The City agrees to observe and comply with all rules,
regulations and laws applicable to the City with respect to the Leased Property and the operation
thereof. The cost, if any, of such observance and compliance shall be borne by the City, and the
Trustee shall not be liable therefor. The City agrees further to place, keep, use, maintain and
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operate the Leased Property in such a manner and condition as will provide for the safety of its
agents, employees, invitees, subténants, licensees and the public.

4.6  Performance. The City shall faithfully observe all covenants and other provisions
contained in the Financing Documents (as defined in the Trust Agreement) to which it is a party.

4.7 Tax Mattefs.

(a) Special Definitions. When used in this Section, the following terms have the
following meanings: :

"Code" means the Internal Revenue Code of 1986, as amended.
"Computation Date" has the fneaning set forth in Section 1.148-1(b) 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 Bonds. The City and the Trustee intend to syndicate the beneficial ownership of this
Lease Agreement through the issuance of certificates of participation, and agree that should such
syndication occur in connection with the execution and delivery of this Lease Agreement, the
City will treat all proceeds of such syndication as sale proceeds of this Lease Agreement (within
the meaning of said section 1.148-1(b)).

"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 this Lease Agreement are invested and which is not
acquired to carry out the governmental purposes of this Lease Agreement.

"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 this Lease Agreement. 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

(1) any Investment has the meaning set forth in Section 1.148-5 of the
Regulations; and :

(2) this Lease Agreement has the meaning set forth in Section 1.148-4 of the
Regulations. \ :

~ (b)  Lease Agreement as Obligation of the City: Not to Cause Interest to Become

Taxable. The City represents and warrants that it intends that for federal income tax purposes

and for California personal income tax purposes this Lease Agreement is to be treated as an
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obligation of the City, that the interest components and principal components of each Base
" Rental is intended to be treated as the corresponding payment of interest on and principal of such
obligation, respectively, and that the interest on such obligation is intended to be excluded
pursuant to section 103(a) of the Code from the gross income of the Trustee or its assigns. 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 component on any Base Rental 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 component of any Base Rental, the City shall comply with each of the specific
covenants in this Section. The covenants set forth in this Section shall survive the defeasance
under Section 11.01 of the Trust Agreement.

(¢)  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 Stated
Termination Date:

(1)  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 (including property financed with Gross Proceeds of any
obligations refunded by this Lease Agreement), 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

(2)  not directly or indirectly impose or accept any charge or other payment by
any' person or entity who is treated as using Gross Proceeds or any property the
acquisition, construction or improvement of which is to be financed or refinanced directly
or indirectly with such Gross Proceeds (including property financed with Gross Proceeds
of any obligations refunded by this Lease Agreement), other than taxes of general
application within the City or interest earned on investments acquired W1th 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 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:
(1) 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; (2)
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 (3) indirect benefits, or burdens and
benefits of ownership, of such Gross Proceeds or any property acquired, constructed or improved
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with such Gross Proceeds are otherwise transferred in a transaction which is the economic
equivalent of a loan.

()  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
Stated Termination Date 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 this Lease Agreement.

® 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 this Lease ‘Agreement to be federally guaranteed within the meaning
of section 149(b) of the Code and the Regulations and rulings thereunder.

(g)  Information Report. 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:

(1) 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 Stated Termination Date. However,
to the extent permitted by law, the City may commingle Gross Proceeds 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.

(2) Not less frequently than each Computation Date, the City shall calculate the
Rebate Amount in accordance with rules set forth in section 148(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 execution and delivery of this Lease
Agreement until six years after the final Computation Date.

(3) In order to assure the excludability of the interest components of the Base

- Rental from the gross income for federal income tax purposes, the City shall pay to the
Trustee for deposit into the Rebate Fund established pursuant to the Trust Agreement an
amount sufficient to permit the City timely to pay to the United States the amount that
when added to the future value of previous rebate payments made hereunder equals (i) in
the case of a Final Computation Date as defined in Section 1.148-3(e)(2) of the
Regulations, one hundred percent (100%) of the Rebate Amount on such date; and (ii) in
the case of any other Computation Date, ninety percent (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
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803 8-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.

(4) The City shall exercise reasonable diligence to assure that no errors are made
in the calculations and payments required by paragraphs (2) and (3), 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 one hundred eighty (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
Stated Termination Date, enter into any transaction that reduces the amount required to be paid
to the United States pursuant to Section 4.7(h) 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 this Lease Agreement not been relevant to either party.

)] Elections. The City hereby directs and authorizes the and
, 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 Bonds, in the Tax Certificate or similar or other appropriate
certificate, form or document.

4.8  Continuing Disclosure. The City hereby covenants and agrees that it will comply
with the provisions of the Continuing Disclosure Certificate. Notwithstanding any other
provision of the Trust Agreement, failure of the City to comply with the Continuing Disclosure
Certificate shall not be considered an event of default hereunder; however, the Trustee may (and,
at the request of the Participating Underwriter (as defined in the Continuing Disclosure
Certificate) or the Owners of at least 25% of the aggregate principal amount of the Outstanding
Certificates, shall) or any holder or Beneficial Owner (as defined in the Continuing Disclosure
Certificate), may take such actions as may be necessary and appropriate to cause the City to
comply with the provisions of the Continuing Disclosure Certificate.

4.9  Acquisition, Construction and Renovation of the Facilities. The City shall use its
commercially reasonable best efforts to cause the construction, renovation and installation to be
performed diligently to the end that the Facilities will be substantially completed in accordance
with the aforesaid plans and specifications. The City shall cause the acquisition, construction,
renovation, installation or improvement to the Facilities to be completed in accordance with any
applicable requirements of governmental authorities and law.

Section 5. Application of Insurance Proceeds.

(a) General. Proceeds of insurance, if any, received in respect of destruction of or
damage to any portion of the Leased Property by fire or other casualty or event, or proceeds of,
earthquake insurance, if such earthquake insurance is obtained, shall be paid to the Trustee for
application in accordance with the provisions of Section 4.09(a) of the Trust Agreement. If there
is an abatement of Rental Payments pursuant to Section 3.5 hereof as a result of such casualty or
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event, and the City elects pursuant to Section 4.09(a) of the Trust Agreement to apply such
insurance proceeds and such other sums as are deposited pursuant to such section to the
prepayment of Certificates rather than to the replacement or repair of the destroyed or damaged
portion of the Leased Property, then this Lease Agreement shall terminate with respect to the
destroyed or damaged portion of the Leased Property as of the later of the date of such election
by the Trustee or the date the amount required by Section 4.09(a) of the Trust Agreement is
received by the Trustee and in either case, after payment of any Additional Rental owed
hereunder. If the City elects, pursuant to Section 4.09(a) of the Trust Agreement, to apply such
proceeds to the repair or replacement of the portion of the Leased Property that has been
damaged or destroyed and there has been an abatement of Rental Payments pursuant to
Section 3.5 hereof, then Rental Payments shall again begin to accrue with respect thereto upon
repair or replacement of such portion of the Leased Property.

(b) ~ Title Insurance. Proceeds of title insurance received with respect to the Leased
Property shall be paid to the Trustee for application in accordance with the provisions of
Section 4.10 of the Trust Agreement.

Section 6. Eminent Domain.

6.1 Total Condemnation. If the Leased Property, or so.much thereof as to render the
remainder of the Leased Property unusable for the City’s purposes under this Lease Agreement,
shall be taken under the power of eminent domain, then this Lease Agreement shall terminate as
of the later of the day possession shall be so taken and the date of entry of the interlocutory
judgment and in either case, after payment of any Additional Rental owed hereunder.
Notwithstanding the foregoing, the City may, at its option, but is not obligated to apply the
proceeds relating to the condemnation to the replacement of the condemned Leased Property,
and in the event there has been an abatement of Rental Payments pursuant to Section 3.5 hereof,
then Rental Payments shall again begin to accrue with respect thereto upon replacement of the
Leased Property.

6.2  Partial Condemnation. If less than a substantial portion of the Leased Property
shall be taken under the power of eminent domain, and the remainder is useable for the City’s
purposes, then this L.ease Agreement shall continue in full force and effect as to the remaining
portions of the Leased Property, subject only to such rental abatement as is required by
Section 3.5 hereof. The City and the Trustee hereby waive the benefit of any law to the contrary.
Any award made in eminent domain proceedings for the taking shall be paid to the Trustee for
application in accordance with the provisions of Section 4.09 of the Trust Agreement. If the City
elects, pursuant.to Section 4.09(b) of the Trust Agreement, to apply such proceeds to the repair
or replacement of the condemned portion of the Leased Property, and in the event there has been
an abatement of Rental Payments pursuant to Section 3.5 hereof, then Rental Payments shall
again begin to accrue with respect thereto upon the completion of repair or replacement of such
portion of the Leased Property.

Section 7. Prepayment of Rental Payments.

(a) The City may prepay, or may cause to be prepaid, from eminent domain proceeds
or net insurance proceeds received by it, all or any portion of the principal component of Base
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Rental payments then unpaid, in whole on any date, or in part on any date in amounts which
result in Certificates being prepaid in integral multiples of $5,000 so that the aggregate annual
amount of Certificates maturing in each year after such prepayment date shall each be in an
integral multiple of $5,000, at a prepayment price equal to the sum of the principal components
prepaid plus accrued interest thereon to the date of prepayment, without premium. Such
prepayment shall be apportioned among Base Rental payments as directed by the City in a
certificate of a City Representative, provided that at the time of such apportionment, the City
shall deliver to the Trustee a certificate of a City Representative to the effect that the resulting
Base Rental payments and Additional Rental payable during the remaining Lease Agreement
Term shall not exceed the fair rental value of the Leased Property during each subsequent Lease
Agreement Year and that the resulting Base Rental payments are sufficient to pay the scheduled
principal and interest components evidenced by the Certificates.

(b)-  The City may prepay, from any source of available funds, all or any portion of the
Base Rental payments due on or after the Base Rental payment date immediately preceding the
first date on which the Certificates are subject to optional prepayment pursuant to Section 5.01(a)
of the Trust Agreement. Such optional prepayment may be made (i) in whole in an amount not
exceeding the amount of the Certificates then Outstanding (including accrued and unpaid interest
and any premium on the Certificates) on any date on or after the Base Rental payment date
immediately preceding the first date on which the Certificates are subject to optional prepayment
pursuant to Section 5.01(a) of the Trust Agreement, or (ii) in part in amounts that result in the
Certificates being prepaid in integral multiples of $5,000 on any date on or after the Base Rental
payment date immediately preceding the first date on which the Certificates are subject to
optional prepayment pursuant to Section 5.01(a) of the Trust Agreement, from such Base Rental
payments as are selected by the City as set forth in a request of the City in each case at a
prepayment price equal to the sum of the Certificates to be prepaid plus accrued interest thereon
to the date of prepayment plus any premium on the Certificates as set forth in the Trust
Agreement. As a condition to prepaying Base Rental payments under this paragraph (b), the
City shall first deliver to the Trustee a certificate of a City Representative to the effect that the
resulting Base Rental payments are sufficient to pay the remaining scheduled principal and
interest components evidenced by the Certificates. Base Rental Payments due hereunder may
also be defeased in whole or in part pursuant to Section 11.01 of the Trust Agreement.

(c) The City may prepay, from any source of available funds, the Base Rental
payments due on or after the Base Rental payment date immediately preceding the date on which
the Certificates are subject to mandatory prepayment pursuant to Section 5.01(c) of the Trust
Agreement.

(d)  Before making any prepayment pursuant to this Lease Agreement, the City shall
give written notice to the Trustee describing such event and spemfymg the. amount of the
prepayment and the date on which the prepayment will be made.

Section 8. Assignment. The City shall not sell, mortgage, pledge, assign or transfer
any interest of the City in this Lease Agreement or in the Leased Property by voluntary act or by
operation of law, or otherwise; provided, however, that the City may grant concessions
(including by sublease) to others involving the use of any portion of the Leased Property whether
or not such concessions purport to convey a leasehold interest or a license to use a portion of the
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Leased Property. Any such concession shall be, and shall specifically state that it is, subject and
subordinate in all respects to this Lease Agreement. Subject to the limitations set forth herein,
the City shall at all times remain liable for the performance of the covenants and conditions on
its part to be performed under this Lease Agreement, notwithstanding any granting of
concessions which may be made. Nothing herein contained shall be construed to relieve the City
of its primary obligation to pay Rental Payments as provided in this Lease Agreement or to
relieve the City of any other obligations contained herein. In no event shall the City sublease to
or permit the use of all or any part of the Leased Property by any person so as to cause the
interest component with respect to the Certificates to be includable in gross income for federal
income tax purposes or to be subject to State personal income tax.

The City hereby expressly approves and consents to the Trust Agreement and to the
execution and delivery of the Certificates evidencing proportionate interests in all of the rights of
the Trustee under the Lease Agreement, including the right to receive Base Rental Payments
thereunder.

Section 9. Additions and Improvements; Removal. The City shall have the right
during the Lease Agreement Term to make any additions or improvements to the Leased
Property, to attach fixtures, structures or signs, and to affix any personal property to the Leased
Property, so long as the fair rental value of the Leased Property is not thereby materially reduced.
- Title to all fixtures, equipment or personal property placed by the City on the Leased Property
shall remain in the City to the extent that such items may be removed from the Site without
damage. Title to any personal property, improvements or fixtures placed on any portion of the
Leased Property by any sublessee or licensee of the City shall be controlled by the sublease or
license agreement between such sublessee or licensee and the City, which sublease or license
agreement shall not be inconsistent with this Lease Agreement.

Section 10.  Right of Entry. Representatives of the Trustee shall, subject to reasonable
security precautions, have the right (but not the duty) to enter upon the Leased Property during
reasonable business hours (and in emergencies at all times) (i) to inspect the same, (ii) for any
purpose connected with the rights or obligations of the Trustee under this Lease Agreement, or
(iii) for all other lawful purposes. '

Section 11.  Quiet Enjoyment. The Trustee covenants and agrees that the City, upon
keeping and performing the covenants and agreements herein contained, shall, at all times during
the Lease Agreement Term, peaceably and quietly have, hold, and enjoy the Leased Property.

Section 12.  Indemnification and Hold Harmless Agreement. To the extent permitted
by law, the City hereby agrees to indemnify and hold the Trustee and its officers, directors and
employees harmless against any costs, expenses, claims and all other liabilities (other than the
negligence or willful misconduct of the Trustee and its officers, directors and employees) that
might arise out of or are related to the Leased Property or any portion thereof (including, without
limitation, arising -out of any use, storage, release, presence or disposal of any Hazardous
Substances on or about the Leased Property and the acquisition, transfer, delivery and use of the
Leased Property) and the Certificates. The provisions of this Section 12 shall survive the
termination of this Lease Agreement. :
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Section 13.  Default by City.

(a)  Events of Default. The following shall be events of default hereunder: (i) the City
shall fail to deposit with the Trustee any Base Rental payment required to be so deposited
pursuant to Section 3.1(a) hereof by the related Interest Payment Date; (ii) the City shall fail to
pay any item of Additional Rental as and when the same shall become due and payable pursuant
to Section 3.1(b) hereof; or (iii) the City shall breach any other terms, covenants or conditions
contained herein, in the Property Lease or in the Trust Agreement, and shall fail to remedy any
such breach with all reasonable dispatch within a period of 60 days after written notice thereof
from the Trustee, or its assignee to the City, or, if such breach cannot be remedied within such
60-day period, shall fail to institute corrective action within such 60-day period and diligently
pursue the same to completion; provided, however, that failure to comply with the Continuing
Disclosure Certificate shall not constitute an event of default hereunder. '

(b)  Remedies on Default. The Trustee shall have the right, at its option, without any
further demand or notice, so long as the Trustee does not terminate this Lease Agreement or the
City’s possession of the Leased Property, to enforce all of its rights and remedies under this
Lease Agreement, including the right to recover Base Rental payments as they become due under
this Lease Agreement pursuant to Section 1951.4 of the California Civil Code by pursuing any
remedy available in law or in equity, except as expressly provided herein. The Trustee or any
assignee of the rights of the Trustee hereunder shall not exercise its remedies hereunder so as to
- cause the interest with respect to the Certificates to be includable in gross income for federal
income tax purposes or the interest with respect to the Certificates to be subject to State personal
income tax. Notwithstanding any other provision of this Lease Agreement or the Trust
Agreement, in no event shall the Trustee have the right to accelerate the payment of any Base
Rental hereunder. ' :

Each and every remedy of the Trustee or any assignee of the rights of the Trustee
hereunder is cumulative and the exercise of one remedy shall not impair the right of the Trustee
or its assignee to any or all other remedies. If any statute or rule validly shall limit the remedies
given to the Trustee or any assignee of the rights of the Trustee, the Trustee or its assignee
‘nevertheless shall be entitled to whatever remedies are allowable under any statute or rule of law.

[The Trustee hereby waives any right of the Trustee to re-let the Leased Property. or,
alternatively, depending-on market requirements for remedy on Default, include right to re-let.]

All damages and other payments received by the Trustee pursuant to this Section 13 shall
be applied in the manner set forth in Section 9.07 of the Trust Agreement.

Section 14.  Waiver. The waiver by the Trustee of any breach by the City, and the
. waiver by the City of any breach by the Trustee of any term, covenant or condition hereof shall
not operate as a waiver of any subsequent breach of the same or any other term, covenant or
condition hereof.

Section 15.  Disclaimer of Warranties. NEITHER THE TRUSTEE NOR ANY
PERSON ACTING ON ITS BEHALF HAS MADE OR MAKES ANY WARRANTY OR
REPRESENTATION AS TO THE PAST, PRESENT OR FUTURE CONDITION OF THE
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LEASED PROPERTY NOT HEREIN EXPRESSED, AND THE CITY HAS ENTERED INTO
THIS LEASE AGREEMENT WITHOUT REPRESENTATIONS OR WARRANTIES WITH
RESPECT THERETO ON THE PART OF THE TRUSTEE, ITS AGENTS,
REPRESENTATIVES OR EMPLOYEES.

Section 16.  Addition, Release and Substitution. If no Lease Agreement Event of
Default has occurred and is continuing hereunder, this Lease Agreement may be modified or
amended at any time, and the Trustee may consent thereto without the consent of the Owners, if
such amendment is to modify or amend the description of the Leased Property or to release from
this Lease Agreement any portion of the Leased Property, or to add other property and
improvements to the Leased Property or substitute other property and improvements for the
Leased Property, provided that the City shall have delivered to the Trustee, and to the Rating
Agencies all of the followmg

@) Executed copy of this Lease Agreement and, if applicable, the Property
Lease or amendments hereto or thereto containing the amended legal description of the
Leased Property;

(i)  Evidence that a copy of this Lease Agreement and, if applicable, the
Property Lease or amendments hereto or thereto containing the amended legal description
of the Leased Property have been duly recorded in the official records of the County
Recorder of the County of San Francisco;

(iii) A certificate of a City Representative stating that the annual fair rental
value of the Leased Property and/or improvements that will constitute the Leased
Property after such addition, release or substitution will be at least equal to 100% of the
maximum amount of Base Rental payments becoming due in the then current Lease
Agreement Year or in any subsequent Lease Agreement Year;

(iv)  In the case of the addition or substitution of property for the then existing
Leased Property, a title policy or policies meeting the requirements of Section 4.3(b)
hereof, or a commitment or commitments for such policies or amendments or
endorsements to existing policies resulting in the issuance of a title insurance policy with
respect to the Leased Property after such addition or substitution in an amount at least
equal to the-amount of such insurance provided with respect to the Leased Property prior
to such addition or substitution. Each such insurance instrument, when issued, shall
insure such added or substituted project subject only to such exceptions as do not
substantially interfere with the City’s right to use and occupy such added or substituted
project and as will not result in an abatement of Base Rental payments payable by the
City under this Lease Agreement;

(v) A certificate of a City Representative stating that such addition, release or
substitution does not materially adversely affect the ability of the City to perform its
obhgatlons under this Lease Agreement or the Property Lease;

v) A An opinion of counsel stating that such amendment or modification
(1) is authorized or permitted by the Constitution and laws of the State and by this Lease
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Agreement, the Property Lease and the Trust Agreement; (2) complies with the terms of
the Constitution and laws of the State and of this Lease Agreement, the Property Lease
and the Trust Agreement; and (3) will, upon the execution and delivery thereof, be valid
and binding upon the Trustee and the City in accordance with its terms; and (B) an
opinion of Independent Counsel stating that such amendment or modification will not
cause the interest component of the Base Rental payments relating to the Certificates to
be included in gross income for federal income tax purposes or the interest component of
the Base Rental payments relating to the Certificates to be subject to State personal
income tax;

(vii) A certificate of a City Representative stating that the useful life of the
project that will constitute the Leased Property after such addition, release or substitution
meets or exceeds the remaining term of the Certificates; and

(viii) A certificate of the Director of Property stating the useful life of the
project that will constitute the Leased Property after such addition, release or substitution
and that such project is not encumbered by any prior liens (other than Permitted
Encumbrances and liens which do not, in the aggregate prohibit the use of such pI‘O_]CCt
in the manner intended by the City).

Section 17. Notices. All notices, requests, demands and other communications under
this Lease Agreement shall be in writing (unless otherwise specified herein) and shall be
sufficiently given on the date of service if served personally upon the person to whom notice is
to be given or if mailed by first class registered or certified mail, return receipt requested,
postage prepaid, and properly addressed as follows:

if to the City: City and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place,
Room 316 .
‘San Francisco, California 94102
Attention: City Controller

with copies to: City and County of San Francisco
" City Hall, 1 Dr. Carlton B. Goodlett Place,
Room 336
San Francisco, California 94102
Attention: Director of Public Finance

Office of the City Attorney

City Hall, 1 Dr. Carlton B. Goodlett Place
Room 234

San Francisco, California 94102
Attention: Special Projects/Finance Team

if to the Trustee: [Trustee]
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or to such other address or addresses as any such person shall have designated to the others by
notice given in accordance with the provisions of this Section 17.

Section 18.  Validity. If any one or more of the terms, provisions, promises, covenants
or conditions of this Lease Agreement shall to any extent be adjudged invalid, unenforceable,.
void or voidable for any reason whatsoever by a court of competent jurisdiction, then each and
all of the remaining terms, provisions, promises, covenants and conditions of this Lease
Agreement shall not be affected thereby and shall be valid and enforceable to the fullest extent
permitted by law.

If for any reason this Lease Agreement shall be held by a court of competent jurisdiction
to be void, voidable or unenforceable by the Trustee or by the City, or if for any reason it is held
by such a court that any of the covenants and agreements of the City hereunder, including the
covenant to pay Rental Payments hereunder, is unenforceable for the full term hereof, then and
in such event for and in consideration of the right of the City to possess, -occupy and use the
Leased Property, which right in such event is hereby granted, this Lease Agreement shall
thereupon become and shall be deemed to be a lease from year to year under which the annual
Base Rental payments and Additional Rental payments herein specified will be paid by the City.

Section 19.  Law Governing. This Lease Agreement is made in the State under the
Constitution and laws of the State and is to be so construed.

Section 20.  Amendment. This Lease Agreement may be amended only in accordance
with and as permitted by the terms of Section 7.02 of the Trust Agreement. Any amendment in
connection with the execution and delivery of Additional Certificates shall be substantially in the
form of Exhibit C.

- Section 21.  Excess Payments. Notwithstanding anything contained herein or in the
Trust Agreement to the contrary, if for any reason, including but not limited to damage,
destruction, condemnation, transfer, sale or disposition, the City or the Trustee receives
payments, proceeds or awards with respect to the Leased Property in excess of the amount
necessary to pay or prepay or provide in accordance with the Trust Agreement for the payment
or prepayment of all of the Outstanding Certificates and all other amounts due hereunder and
under the Trust Agreement, such excess shall represent the City’s equity interest in the Leased
Property and shall all be paid to the City.

Section22.  No Merger. If both the Trustée’s and the City’s estate under this or any
other lease relating to the Leased Property or any portion thereof shall at any time for any reason
become vested in one owner, this Lease Agreement and the estate created hereby shall not be
destroyed or terminated by the doctrine of merger unless the City so elects as evidenced by
recording a written declaration so stating, and, unless and until the City so elects, the City shall
continue to have and enjoy all of its rights and privileges as to the separate estates. The City
hereby covenants not to permit or consent to any such merger as long as any Certificates are
- Qutstanding.
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Section 23.  Further Assurances and Corrective Instruments. The City and the Trustee-
agree that they will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further instruments as
may reasonably be required for correcting any inadequate or incorrect description of the Leased
Property leased hereby or intended to be so leased or for carrying out the express intention of this
Lease Agreement. ‘ '

Section 24. - Assignment. The services to be performed by the Trustee are personal in
character and neither this Lease Agreement nor any duties or obligations hereunder may be
assigned or delegated by the Trustee unless first approved by the City by written instrument
executed and approved in the same manner as this Lease Agreement.

Section 25.  City Contracting Provisions. The Trustee covenants and agrees-to comply
with the provisions set forth in Exhibit D to this Lease Agreement, which is incorporated in and
made a part of this Lease Agreement by this reference.

- Section 26.  Concerning the Trustee. The Trustee is executing this Lease Agreement
solely in its capacity as trustee under the Trust (as defined in the Trust Agreement), subject to the
- protections, indemnities and limitations from liability afforded to the Trustee thereunder,
(ii) nothing contained herein shall be construed as creating any liability on the Trustee,
individually or personally, to perform any covenant, duty or obligation of any kind contained in
this Lease Agreement, and (iii)under no circumstances shall the Trustee be liable for the
payment of any fees, costs, indebtedness or expenses related to or arising from this Lease
Agreement or any documents related hereto except from amounts held under the Trust
Agreement. '

26.1 Execution in Counterparts. This Lease Agreement may be executed in several
counterparts, each of which shall be deemed to be an original, and all of which together shall
constitute but one and the same agreement.
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IN WITNESS WHEREQF, the parties hereto have executed this Lease Agreement as of .
the date first above written.

[TRUSTEE], as Trustee

By:

" Authorized Signatory

~ CITY AND COUNTY OF SAN FRANCISCO

Mayor
- [SEAL]

ATTEST:

By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:
Deputy City Attorney
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ANOTARY PUBLIC OR-OTHER OFFICER COMPLETING THIS CERTIFICATE
VERIFIES ONLY THE IDENTITY OF THE INDIVIDUAL WHO SIGNED THE
DOCUMENT TO WHICH THIS CERTIFICATE IS ATTACHED, AND NOT THE
TRUTHFULNESS, ACCURACY, OR VALIDITY OF THAT DOCUMENT.

STATE OF CALIFORNIA )
: ) ss:
COUNTY OF SAN FRANCISCO )
On__ . before me, - : (insert name of the
officer), Notary Public, personally appeared , Who proved to me on the

basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Cahforma that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

[Seal]
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CERTIFICATE OF ACCEPTANCE BY CITY AND COUNTY OF SAN FRANCISCO

This is to certify that the interest in real property conveyed by the Lease Agreement,
dated [Dated Date], from [Trustee] to the City and County of San Francisco, a charter city and
county and municipal corporation, is hereby accepted by the undersigned on behalf of the Board
of Supervisors pursuant to authority conferred by resolution of the Board of Supervisors adopted
on[ |, and the grantee consents to recordation thereof.

Dated: [Dated Date]

CITY AND COUNTY OF SAN FRANCISCO

By:

Mayor

ATTEST:

By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DENNIS J. HERRERA
CITY ATTORNEY

By:

. Deputy City Attorney
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EXHIBIT A
DESCRIPTION OF THE SITE

[To Come]



EXHIBIT B

BASE RENTAL PAYMENT SCHEDULE

: A Semi-Annual Annual Base
Payment Date* Principal Interest Base Rental Rental
*Base Rental is payable on each -~ and prior to the Payment Date as provided

under the Lease Agreement.
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EXHIBIT C
FORM OF SUPPLEMENT TO THE LEASE AGREEMENT RELATING TO
ADDITIONAL CERTIFICATES
RECORDING REQUESTED BY:
: CITY AND COUNTY OF SAN FRANCISCO
‘When Recorded Mail To:
CITY AND COUNTY OF SAN FRANCISCO
Office of the City Attorney
City Hall
1 Dr. Carlton B. Goodlett Place, Room 234
San Francisco, California 94102

Attention:

SUPPLEMENT TO LEASE AGREEMENT
By and Between

[Trustee], as Trustee,
as Lessor

and
CITY AND COUNTY OF SAN FRANCISCO,

as Lessee ‘ :

Dated as of 1,20

NO DOCUMENTARY TRANSFER TAX DUE

This Lease Agreement is exempt pursuant to Section 27383 of the California Government Code.




THIS SUPPLEMENT TO LEASE AGREEMENT, dated as of 1, (this
“Supplement to Lease Agreement”), by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation organized and existing under its charter and the
Constitution and laws of the State of California. (the “City”), as lessee, and [Trustee], a

banking association, solely in its capacity as Trustee under the hereinafter defined
Trust Agreement, as lessor (the “Trustee”); :

WITNESSETH:

WHEREAS, the City desires to provide for (as further defined .
herem the “Project”), to be used primarily for governmental purposes, and the City is authorized
pursuant to its charter and the laws of the State to enter into a lease for such purpose; and

WHEREAS, the City and the Trustee have entered into a Property Lease, dated as of
[Dated Date] (the “Property Lease™), recorded concurrently with the Lease Agreement, pursuant
to which the City has leased certain real property (the “Site”) and all works, property,
improvements, structures and fixtures thereon (collectively, the “Leased Property”) to the
Trustee; and

| WHEREAS, pursuant to the Lease Agreement, dated as of [Dated Date], by and between
the City and the Trustee (the “Original Lease Agreement”), the Trustee shall lease the Leased
Property back to the City;

WHEREAS, the City and Trustee are entering into this Supplement to Lease Agreement
to provide for additional Base Rental in connection with the financing of the 20 Project and
certain related matters; and

WHEREAS, the Trustee is simultaneously executing and delivering an additional series
of certificates of participation (the “Additional Certificates”) pursuant to the Trust Agreement,
dated [Dated Date], between the City and the Trustee (the “Trust Agreement”), to provide funds
for the Project;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree to supplement the Original Lease Agreement as follows:

Base Rental. The City agrees to pay, from any legally available funds, aggregate Base

Rental in the amounts set forth under the caption “Base Rental Schedule” in Exhibit A to this
Supplement to Lease Agreement, which constitutes the principal and interest represented by the
Additional Certificates. The Base Rental consists of annual rental payments with principal and
interest components, the interest components being paid semiannually as interest on the principal
components computed on the basis of a 360-day year composed of twelve 30-day months. The
Base Rental payable by the City shall be paid in arrears and shall be due on [Payment Date 1]
and [Payment Date 2] in each year and payable on each 1 and 1 during the Lease
‘Agreement Term, commencing . Base Rental payable on and the following
shall be for the period from [Payment Date 2] of the prior year to of the

current year; provided, however, that the aggregate Base Rental payable on and
shall be for the period from the Closing Date to . Such Base Rental provided in
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Exhibit A is supplemented to the amounts due as provided in Section 3.1(a) and Exhibit A of the .
Original Lease Agreement.

The City shall deposit the Base Rental with the Trustee for application by the Trustee in
accordance with the terms of the Trust Agreement. In the event any such date of deposit is not a
Business Day, such deposit shall be made on the next succeeding Business Day. In no event
shall the amount of Base Rental payable exceed the aggregate amount of principal and interest
required to be paid or prepaid on the corresponding Interest Payment Date as represented by the
Outstanding Certificates, according to their tenor.

The parties hereto have agreed and determined that such total rental in any Fiscal Year is
not and will not be in excess of the total fair rental value of the Leased Property for such Fiscal
Year. In making such determination, consideration has been given to the uses and purposes

“served by the Leased Property and the benefits therefrom that will accrue to the parties by reason
of this Lease Agreement and to the general public by reason of the City’s use of the Leased

Property.

26.2 Amendments. The City and the Trustee hereby agree to amend the Lease
Agreement as follows: [other amendments necessary or desirable in connection with ‘Additional
Certificates].

26.3 201 Certificates Subject to the Lease Agreement. Except as in this Supplement
to Lease Agreement expressly provided, every term and condition contained in the Lease
Agreement shall apply to this Supplement to Lease Agreement and to the 201 Certificates with
the same force and effect as if the same were herein set forth at length, with such omissions,
variations and modifications thereof as may be appropriate to make the same conform to this
Supplement to Lease Agreement. :

This Supplement to Lease Agreement and all the terms and provisions herein contained
shall form part of the Lease Agreement as fully and with the same effect as if all such terms and
provisions had been set forth in the Lease Agreement. The Lease Agreement is hereby ratified
and confirmed and shall continue in full force and effect in accordance with the terms and
provisions thereof, as supplemented and amended hereby.

264  Governing Law. This Supplement to Lease Agreement shall be governed by and
construed in accordance with the laws of the State of California. :

26.5 Counterparts. This Supplement to Lease Agreement may be signed in several
counterparts, each of which will constitute an original, but all of which shall constitute one and
the same instrument.



IN WITNESS WHEREOF, the parties hereto have executed this Supplement to Lease

Agreement as of the date first above written.

[SEAL]

ATTEST:

- By:

Clerk of the Board of Supervisors

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

Deputy City Attorney

[TRUSTEE], as Trustee

By:’

Authorized Signatory

CITY AND COUNTY OF SAN FRANCISCO

By:
Mayor
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EXHIBIT A

BASE RENTAL SCHEDULE



ACKNOWLEDGMENT

ANOTARY PUBLIC OR OTHER OFFICER COMPLETING THIS CERTIFICATE
VERIFIES ONLY THE IDENTITY OF THE INDIVIDUAL WHO SIGNED THE
DOCUMENT TO WHICH THIS CERTIFICATE IS ATTACHED, AND NOT THE
TRUTHFULNESS, ACCURACY, OR VALIDITY OF THAT DOCUMENT.

STATE OF CALIFORNIA )

R ) ss:

COUNTY OF SAN FRANCISCO )

On | | before me, (insert name of the
officer), Notary Public, personally appeared , who proved to me on the

basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

[Seal]
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EXHIBIT D

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Lease Agreement as if set forth in the body
thereof. Capitalized terms used but not defined in this Exhibit D shall have the meanings given
in this Lease Agreement.

Section 1. Nondiscrimination; Penalties.

(i) Nondiscrimination. In the performance of this Lease Agreement,
the Trustee agrees not to discriminate against any employee, City employee working with the
Trustee, applicant for employment with the Trustee, or against any person seeking
accommodations, advantages, facilities, privileges, services, or membership in all business, .
social, or other establishments or organizations, on the basis of the fact or perception of a
person’s race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual
orientation, gender identity, domestic partner status, marital status, disability or Acquired
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with members of
such protected classes, or in retaliation for opposition to discrimination against such classes.

(i)  Subcontracts. The Trustee shall incorporate by reference in all
subcontracts the provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco
- Administrative Code (copies of which are available from the City) and shall require all
subcontractors to comply with such provisions. The Trustee’s failure to comply with the
obligations in this subsection shall constitute a material breach of this Lease Agreement.

(iii)  Nondiscrimination in Benefits. The Trustee does not as of the date
of this Lease Agreement and will not during the term of this Lease Agreement, in any of its
operations in San Francisco, on real property owned by the City, or where work is being
performed for the City elsewhere in the United States, discriminate in the provision of
bereavement leave, family medical leave, health benefits, membership or membership discounts,
moving expenses, pension and retirement benefits or travel benefits, as well as any benefits other
than the benefits specified above, between employees with domestic partners and employees
with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local
law authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San
Francisco Administrative Code. ‘

(iv)  Condition to Contract. As a condition to this Lease Agreement,
the Trustee shall execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and
Benefits” form (form HRC-12B-101) with supporting documentation and secure the approval of
_ the form by the San Francisco Human Rights Commission.

(v)  Incorporation of Administrative Code Provisions by Reference.
The provisions of Chapters 12B and 12C of the San Francisco Administrative Code are
incorporated in this Section by reference and made a part of this Lease Agreement as though
fully set forth herein. The: Trustee shall comply fully with and be bound by all of the provisions
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that apply to this Lease Agreement under such Chapters, including but not limited to the
remedies provided in such Chapters. Without limiting the foregoing, the Trustee understands
that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a penalty of
$50 for each person for each calendar day during which such person was discriminated against in
violation of the provisions of this Lease Agreement may be assessed against the Trustee and/or
deducted from any payments due the Trustee.

. Section 2. MacBride Principles—Northern Ireland. Pursuant to San Francisco
Administrative Code §12F.5, the City urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City urges San Francisco companies to do business with corporations
that abide by the MacBride Principles. By signing this Lease Agreement, the person executing
this Lease Agreement on behalf of the Trustee acknowledges and agrees that he or she has read
and understood this Section.

Section 3. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the
San Francisco Environment Code, the City urges contractors not to import, purchase, obtain, or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or
virgin redwood wood product.

Section 4. Drug-Free Workplace Policy. The Trustee acknowledges that pursuant to
the Federal Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution,
dispensation, possession, or use of a controlled substance is prohibited on City premises. The
Trustee agrees that any violation of this prohibition by the Trustee, its employees, agents or
assigns will be deemed a material breach of this Lease Agreement.

Section 5. Compliance with Americans with Disabilities Act.  The Trustee
acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs, services
and other activities provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. The Trustee shall provide the services
specified in this Lease Agreement in a manner that complies with the ADA and any and all other
applicable federal, state and local disability rights legislation. The Trustee agrees not to
discriminate against disabled persons in the provision of services, benefits or activities provided
under this Lease Agreement and further agrees that any violation of this prohibition on the part
of the Trustee, its employees, agents or assigns will constitute a material breach of this Lease
Agreement.

Section 6. Sunshine Ordinance. In accordance with San Francisco Administrative
Code §67.24(e), contracts, contractors’ bids, responses to solicitations and all other records of
- communications between the City and persons or firms seeking contracts, shall be open to
inspection immediately after a contract has been awarded. Nothing in this provision requires the
disclosure of a private person or organization’s net worth or other proprietary financial data
submitted for qualification for a contract or other benefit until and unless that person or
organization is awarded the contract or benefit. Information provided which is covered by this
paragraph will be made available to the public upon request.
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Section 7. Limitations on Contributions.  Through execution of this Lease
Agreement, the Trustee acknowledges that it is familiar with Section 1.126 of the City’s
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the
City for the rendition of personal services, for the furnishing of any material, supplies or
equipment, for the sale or lease of any land or building, or for a grant, loan or loan guarantee,
from making any campaign contribution to (1) an individual holding a City elective office if the
contract must be approved by the individual, a board on which that individual serves, or the
board of a state agency on which an appointee of that individual serves, (2) a candidate for the
office held by such individual, or (3) a committee controlled by such individual, at any time from
the commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The Trustee
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. The Trustee further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of the Trustee’s
board of directors; the Trustee’s chairperson, chief executive officer, chief financial officer and -
chief operating officer; any person with an ownership interest of more than 20 percent in the
Trustee; any subcontractor listed in the bid or contract; and any committee that is sponsored or
controlled by the Trustee. Additionally, the Trustee acknowledges that the Trustee must inform
each of the persons described in the preceding sentence of the prohibitions contained in
Section 1.126. The Trustee further agrees to prov1de to the Clty the names of each person, entity
or committee descnbed above.

Section 8. Requiring Miriimum Compensation for Covered Employees. The Trustee
agrees to comply fully with and be bound by all of the provisions of the Minimum Compensation
Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P (Chapter
12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by reference and made a
part of this Lease Agreement as though fully set forth. The text of the MCO is available on the
web at www.sfgov.org/olse/mco. A partial listing of some of the Trustee’s obligations under the
MCO is set forth in this Section. The Trustee is required to comply with all the provisions of the
MCO, irrespective of the listing of obligations in this Section.

‘ (i)  The MCO requires the Trustee to pay the Trustee’s employees a

minimum hourly gross compensation wage rate and to provide minimum compensated and
uncompensated time off. The minimum wage rate may change from year to year and the Trustee
is obligated to keep informed of the then-current requirements. Any subcontract entered into by
the Trustee shall require the subcontractor to comply with the requirements of the MCO and
shall contain contractual obligations substantially the same as those set forth in this Section. It is
the Trustee’s obligation to ensure that any subcontractors of any tier under this Lease Agreement
comply with the requirements of the MCO. If any subcontractor under this Lease Agreement
fails to comply, the City may pursue any of the remedies set forth in this Section against the
Trustee.

(i)  The Trustee shall not take adverse action or otherwise discriminate
against an employee or other person for the exercise or attempted exercise of rights under the
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MCO. Such actions, if taken within 90 days of the exercise or attempted exercise of such rights,
will be rebuttably presumed to be retaliation prohibited by the MCO.

(iii) The Trustee shall maintain employee and payroll records as
required by the MCO. If the Trustee fails to do so, it shall be presumed that the Trustee paid no
more than the minimum wage required under State law.

~(iv)  The City, upon reasonable notice to the Trustee, is authorized to
inspect the Trustee’s job sites during normal business hours, conduct interviews with employees
and conduct audits of the Trustee.

W) The Trustee’s commitment to provide the Minimum Compensation
is a material element of the City’s consideration for this Lease Agreement. The City in its sole
discretion shall determine whether such a breach has occurred. The City and the public will
suffer actual damage that will be impractical or extremely difficult to determine if the Trustee
fails to comply with these requirements. The Trustee agrees that the sums set forth in
Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are reasonable
estimates of the loss that the City and the public will incur for the Trustee’s noncompliance. The
procedures governing the assessment of liquidated damages shall be those set forth in
Section 12P.6.2 of Chapter 12P.

(vi)  The Trustee understands and agrees that if it fails to comply with
the requirements of the MCO, the City shall have the right to pursue any rights or remedies
available under Chapter 12P (including liquidated damages), under the terms of the contract, and
under applicable law. If, within 30 days after receiving written notice of a breach of this Lease

Agreement for violating the MCO, the Trustee fails to cure such breach or, if such breach cannot
reasonably be cured within such period of 30 days, the Trustee fails to commence efforts to cure
within such period, or thereafter fails diligently to pursue such cure to completion, the City shall
have the right to pursue any rights or remedies available under applicable law, including those
set forth in Section 12P.6(c) of Chapter 12P. FEach of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.

(vii). The Trustee represents and warrants that it is not an entity that was
set up, or is being used, for the purpose of evading the intent of the MCO.

(viii) If the Trustee is exempt from the MCO when this Lease
Agreement is executed because the cumulative amount of agreements with the City for the fiscal
year is less than $25,000, but the Trustee later enters into an agreement or agreements that cause
the Trustee to exceed that amount in a fiscal year, the Trustee shall thereafter be required to
comply with the MCO under this Lease Agreement. This obligation arises on the effective date
of the agreement that causes the cumulative amount of agreements between the Trustee and the
City to exceed $25,000 in the fiscal year.

Section 9. Requiring Health Benefits for Covered Employees. The Trustee agrees to
comply fully with and be bound by all of the provisions of the Health Care Accountability
Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including
the remedies provided, and implementing regulations, as the same may be amended from time to
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time. The provisions of Section 12Q.5.1 of Chapter 12Q are incorporated by reference and made
a part of this Lease Agreement as though fully set forth herein. The text of the HCAO is
available on the web at www.sfgov.org/olse. Capitalized terms used in this Section and not
defined in this Lease Agreement shall have the meanings assigned to such terms in Chapter 12Q.

(i) For each Covered Employee, the Trustee shall provide the
appropriate health benefit set forth in Section 12Q.3 of the HCAO. If the Trustee chooses to
offer the health plan option, such health plan shall meet the minimum standards set forth by the
San Francisco Health Commission.

(i)  Notwithstanding the above, if the Trustee is a small busines.s as
defined in Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a)
above.

(iii)  The Trustee’s failure to comply with the HCAO shall constitute a
material breach of this Lease Agreement The City shall notify the Trustee if such a breach has
occurred. If, within 30 days after receiving the City’s written notice of a breach of this Lease
Agreement for violating the HCAO, the Trustee fails to cure such breach or, if such breach
cannot reasonably be cured within such period of 30 days, the Trustee fails to commence efforts
to cure within such period, or thereafter fails diligently to pursue such cure to completion, the
City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of
these remedies shall be exercisable individually or in combination with any other rights or
remedies available to the City.

(iv)  Any Subcontract entered into by the Trustee shall require the
Subcontractor to comply with the requirements of the HCAO and shall contain contractual
obligations substantially the same as those set forth in this Section. The Trustee shall notify the
City’s Office of Contract Administration when it enters into such a Subcontract and shall certify
to the Office of Contract Administration that it has notified the Subcontractor of the obligations
under the HCAO and has imposed the requirements of the HCAO on Subcontractor through the
Subcontract. The Trustee shall be responsible for its Subcontractors’ compliance with this .
Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth in this
Section against the Trustee based on the Subcontractor’s failure to comply, provided that the
City has first provided the Trustee with notice and an opportunity to obtain a cure of the
violation.

(v)  The Trustee shall not discharge, reduce in compensation, or
otherwise discriminate against any employee for notifying the City with regard to the Trustee’s
noncompliance or anticipated noncompliance with the requirements of the HCAO, for opposing
any practice proscribed by the HCAO, for participating in proceedings related to the HCAO, or
for seeking to assert or enforce any rights under the HCAO by any lawful means.

(vi)  The Trustee represents and warrants that it is not an entity that was
set up, or is being used, for the purpose of evading the intent of the HCAO.
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(vii) The Trustee shall maintain employee and payroll records in
compliance with the California Labor Code and Industrial Welfare Commission orders, including
the number of hours each employee has worked on the Agreement.

(viii) The Trustee shall keep itself informed of the current requirements
of the HCAO. '

(ix)  The Trustee shall provide reports to the City in accordance with
any reporting standards promulgated by the City under the HCAO, including reports on
Subcontractors and Subtenants, as applicable.

' x) (x) The Trustee shall provide the City with access to records
pertaining to compliance with HCAO after receiving a written request from the City to do so and
being provided at least ten business days to respond.

(xi)  The Trustee shall allow the City to inspect the Trustee’s job sites
and have access to the Trustee’s employees in order to monitor and determine compliance with
HCAO.

(xii)) The City may conduct random audits of the Trustee to ascertain its ~
compliance with HCAO. The Trustee agrees to cooperate with the City when it conducts such
audits.

(xiii) If the Trustee is exempt from the HCAO when this Lease
. Agreement is executed because its amount is less than $25,000 ($50,000 for nonprofits), but the
Trustee later enters into an agreemert or agreements that cause the Trustee’s aggregate amount
of all agreements with the City to reach $75,000, all the.agreements shall be thereafter subject to
the HCAO. This obligation arises on the effective date of the agreement that causes the
cumulative amount of agreements between the Trustee and the City to be equal to or greater than
$75,000 in the fiscal year. '

Section 10. . Prohibition on Political Activity with City Funds. In accordance with San
Francisco Administrative Code Chapter 12.G, the Trustee may not participate in, support, or
attempt to influence any political campaign for a candidate or for a ballot measure (collectively,
“Political Activity”) in the performance of the services provided under this Lease Agreement.
The Trustee agrees to comply with San Francisco Administrative Code Chapter 12.G and any
implementing rules and regulations promulgated by the City’s Controller. The terms and
provisions of Chapter 12.G are incorporated herein by this reference. In the event the Trustee
violates the provisions of this Section, the City may, in addition to any other rights or remedies
available hereunder, (i) terminate this Lease Agreement, and (ii) prohibit the Trustee from
bidding on or receiving any new City contract for a period of two (2) years. The Controller will
. not consider the Trustee’s use of profit as a violation of this Section.

Section 11.  Protection of Private Information. The Trustee has read and agrees to the
terms set forth in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private
Information,” and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of
Private Information,” which are incorporated herein as if fully set forth. The Trustee agrees that
any failure of the Trustee to comply with the requirements of Section 12M.2 of this Chapter shall
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be a material breach of this Lease Agreement. In such an event, in addition to any other
remedies available to it under equity or law, the City may terminate this Lease Agreement, bring
a false claim action against the Trustee pursuant to Chapter 6 or Chapter 21 of the Administrative
Code, or debar the Trustee.

Section 12.  Graffiti Removal. Graffiti is detrimental to the health, safety and welfare
of the community in that it promotes a perception in the community that the laws protecting
public and private property can be disregarded with impunity. This perception fosters a sense of
disrespect of the law that results in an increase in crime; degrades the community and leads to
urban blight; is detrimental to property values, business opportunities and the enjoyment of life;
is inconsistent with the City’s property maintenance goals and aesthetic standards; and results in
additional graffiti and in other properties becoming the target of graffiti unless it is quickly
removed from public and private property. Graffiti results in visual pollution and is a public
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
and its residents, and to prevent the further spread of graffiti.

The Trustee shall remove all graffiti from any real property owned or leased by the
Trustee in the City and County of San Francisco within forty eight (48) hours of the earlier of the
Trustee’s (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti

from the Department of Public Works. This Section is not intended to require the Trustee to

breach any lease or other agreement that it may have concerning its use of the real property. The
term “graffiti” means any inscription, word, figure, marking or design that is affixed, marked,
etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
whether permanent or temporary, including by way of example only and without limitation,
signs, banners, billboards and fencing surrounding construction sites, whether public or private,
without the consent of the owner of the property or the owner’s authorized agent, and which is
visible from the public right-of-way. “Graffiti” shall not include: (1) any sign or banner that is
authorized: by, and in compliance with, the applicable requirements of the San Francisco Public
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any
mural or other painting or marking on the property that is protected as a work of fine art under
the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a work of
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.).

Any failure by the Trustee to comply with this section of this Lease Agreement shall
constitute a material breach of this Lease Agreement.

Section 13.  Reserved.

Section 14.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false
claim shall be liable to the City for penalties set forth in that Section. The text of Section 21.35,
along with the entire San Francisco Administrative Code is available on the web at
http://www.municode.com/Library/clientCodePage.aspx?clientlD=4201. A contractor,
subcontractor or consultant will be deemed to have submitted a false claim to the City if the
contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
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approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid
by the City; (d) knowingly makes, uses, or causes to be made or used a false record or statement
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or
(e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City within a
reasonable time after discovery of the false claim.

Section 15. " Conflict of Interest. Through its execution of this Lease Agreement, the
Trustee acknowledges that it is familiar with the provision of Section 15.103 of the City’s
Charter, Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State-of
California, and certifies that it does not know of any facts which constitutes a violation of said
provisions and agrees that it will immediately notify the City if it becomes aware of any such
fact during the term of this Lease Agreement. '

Section 16.  Food Service Waste Reduction Requirements. The Trustee agrees to
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the remedies
provided, and implementing guidelines and rules. The provisions of Chapter 16 are incorporated
herein by reference and made a part of this Lease Agreement as though fully set forth. This
provision is a material term of this Lease Agreement. By entering into this Lease Agreement, the
Trustee agrees that if it breaches this provision, the City will suffer actual damages that will be -
impractical or extremely difficult to determine; further, the Trustee agrees that the sum of one
hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200)
liquidated damages for the second breach. in the same year, and five hundred dollars ($500)
liquidated damages for subsequent breaches in the same year is reasonable estimate of the
damage that the City will incur based on the violation, established in light of the circumstances
existing . at the time this Lease Agreement was made. Such amount shall not be considered a
penalty, but rather agreed monetary damages sustained by the City because of the Trustee’s
failure to comply with this provision.

Section 17.  Proprietary or Confidential Information of City. The Trustee understands
and agrees that, in the performance of the work or services under this Lease Agreement or in
contemplation thereof, the Trustee may have access to private or confidential information which
may be owned or controlled by City and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to the City. The
Trustee agrees that all information disclosed by City to the Trustee shall be held in confidence
and used only in the performance of this Lease Agreement. The Trustee shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to
protect its own proprietary data.

Section 18.  Earned Income Credit (EIC) Forms. Administrative Code Section 120
requires that employers provide their employees with IRS Form W-5 (The Earned Income Credit
Advance Payment Certificate) and the IRS EIC Schedule, as set forth below. Employers can
locate these forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can be
found. The Trustee shall provide EIC Forms to each Eligible Employee at each of the following
times: (i) within thirty days following the date on which this Lease Agreement becomes
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effective (unless the Trustee has already provided such EIC Forms at least once during the
calendar year in which such effective date falls); (i) promptly after any Eligible Employee is
hired by the Trustee; and (iii) annually between January 1 and January 31 of each calendar year
during the term of this Lease Agreement. Failure to comply with any requirement contained in
subparagraph (a) of this Section shall constitute a material breach by the Trustee of the terms of
this Lease Agreement. If, within thirty days after the Trustee receives written notice of such a
breach, the Trustee fails to cure such breach or, if such breach cannot reasonably be cured within
such period of thirty days, the Trustee fails to commence efforts to cure within such period or
thereafter fails to diligently pursue such cure to completion, the City may pursue any rights or
remedies available under this Lease Agreement or under applicable law. Any Subcontract
entered into by the Trustee shall require the subcontractor to comply, as to the subcontractor’s
Eligible Employees, with each of the terms of this Section. Capitalized terms used in this
Section and not defined in this Lease Agreement shall have the meanings assigned to such terms
in Section 120 of the San Francisco Administrative Code.
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PROPERTY LEASE

This PROPERTY LEASE (this “Property Lease”) is made and entered into as of [Dated
Date], by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation organized and existing under and by virtue of its charter and the Constitution and
laws of the State of California (the “City™), as lessor, and [TRUSTEE], a banking
association, duly organized and existing under and by virtue of the laws of the
solely in its capacity as trustee under the Trust (as defined in the hereinafter defined Trust
Agreement), as lessee (the “Trustee”). :

WITNESSETH:

That in consideration of the mutual promises and agreements herein contained, the parties
hereto agree as follows:

Section 1. Definitions. All capitalized terms used herein and not otherwise defined
shall have the meanings given to such terms in that certain Lease Agreement, dated as of [Dated
Date] (the “Lease Agreement™), by and between the Trustee and the City, and that certain Trust
Agreement, dated as of [Dated Date] (the “Trust Agreement”), by and between the City and the
Trustee.

Section 2. Lease of Leased Property. The City hereby leases to the Trustee the real
property located in San Francisco, California and described in Exhibit A attached hereto (the
“Site”), together with all buildings and improvements now situated or hereafter constructed
thereon (collectively, the “Leased Property™), subject (i) to the terms hereof and (ii) to Permitted
Encumbrances. The City also grants to the Trustee such rights of ingress and egress to the Site
(as defined in the Lease Agreement) and infrastructure and utilities as the Trustee may require in
order to fulfill its obligations hereunder and under the Lease Agreement.

Section 3. Ownership. The City represents that it is the sole owner of and holds (or
with respect to uncompleted improvements or portions thereof, will hold when completed) fee
title to the Leased Property, subject to Permitted Encumbrances.

Section4.  Term.

(8  This Property Lease shall commence on the earlier of the Closing Date or the date
of recordation hereof in the official records of the City and County of San Francisco and end on
the date of the termination of the Lease Agreement.

(b)  Upon termination of this Property Lease, all of the Trustee’s interest in the Leased
Property shall vest with the City.

~ Section 5. Rent. The Trustee shall pay to the City an advance rent in the amount of
the net proceeds of the 201  Certificates as prepaid rental and rent of $1 per year as
consideration for this Property Lease over its term.

Section 6. Purpose. The Trustee shall use the Leased Property only for the purposes
described in the Lease Agreement and for such other purposes as may be incidental thereto.



Section 7. Assignment and Lease Agreement. As long as the Lease Agreement is in
effect and there has been no event of default under the Lease Agreement, the Trustee shall not
assign, mortgage, hypothecate or otherwise encumber this Property Lease or any rights
hereunder or the leasehold created hereby pursuant to any trust agreement, indenture or deed of
trust or otherwise, or sublet the Leased Property, in all cases, without the written consent of the

City.

The City hereby expressly approves and consents to the Lease Agreement and the Trust
Agreement and to the execution and delivery of the Certificates evidencing proportionate
interests in all of the rights of the Trustee under the Lease Agreement, including the rlght to
receive Base Rental Payments payable thereunder.

Section 8. Right of Entry. The City reserves the right for any of its duly authorized
‘representatives to enter upon the Leased Property at any reasonable time.

Section 9. Expiration. The Trustee agrees, upon the expiration of this Property
Lease to quit and surrender the Leased Property together with all improvements thereon; it being
the understanding of the part1es hereto that upon termination of this Property Lease title to the
Leased Property shall vest in the City free and clear of any interest of the Trustee or any assignee
of the Trustee.

Section 10.  Quiet Enjoyment. The Trustee at all times during the term of this Property
Lease shall peaceably and quietly have, hold and enjoy all of the Leased Property.

Section 11.  Taxes. The City covenants and agrees to pay any and all taxes and
assessments, if any, levied or assessed upon the Leased Property and all buildings and
improvements thereon. .

Section 12.  Eminent Domain. If the whole or any part of the Leased Property shall be
taken under the power of eminent domain, the interest of the Trustee shall be recogrized and is.
hereby determined to be the aggregate amount of unpaid Base Rental payments under the Lease
Agreement through the remainder of its term (excluding any contingent or potential liabilities),
and any eminent domain proceeds shall be paid to the Trustee, as assignee of the interest of the
Trustee hereunder, in accordance with the terms of the Lease Agreement and the Trust
Agreement.

Section 13.  Default. In the event that the Trustee or its assignee shall be in default in
the performance of any obligation on its part to be performed under the terms of this Property
Lease, the City may exercise any and all remedies granted by law, except that no merger of this
Property Lease and of the Lease Agreement shall be deemed to occur as a result thereof;
provided, however, that the City shall have no power to terminate this Property Lease by reason
of any default on the part of the Trustee or its assignee so long as any Certificate is Outstanding.
So long as any such assignee of the Trustee or any successor in interest to the Trustee shall duly
perform the terms and conditions of this Property Lease, such assignee shall be deemed to be and
shall become the tenant of the City hereunder and shall be entitled to all of the rights and
privileges granted under any such assignment.



Section 14.  Notices. All notices, statements, demands, requests, consents, approvals,
authorizations, offers, agreements, appointments or designations hereunder by either party to the
- other shall be in writing and shall be sufficiently given and served upon the other party, if
delivered by hand directly to the offices named below or sent by first-class mail, postage prepaid,
overnight courier or telecopier, addressed as follows:

If to the City: - City and County of San Francisco
' City Hall
1 Dr. Carlton B. Goodlett Place, Room 316 -
San Francisco, CA 94102
Attn: City Controller

with a copy to:

City and County of San Francisco

City Hall

1 Dr. Carlton B. Goodlett Place, Room 336
San Francisco, CA 94102

Attn: Director of Public Finance

. And

Office of the City Attorney

City Hall

1 Dr. Carlton B. Goodlett Place Room 234
San Francisco, California 94102

Attn: Special Projects/Finance Team

If to the Trustee: S  [Trustee]

Attn:

or to such other address or addresses as such party may designate to the other by notice given in
accordance with the provisions of this Section 14.

Section 15.  Non-Liability of City Officials, Employees and Agents. No elective or
appointive board, commission, member, officer or other agent of the City shall be personally
liable to the Trustee, its successors and assigns, in the event of any default or breach by the City
or for any amount which may become due to the Trustee, its successors and a531gns or for any
obligation of the City hereunder

Section 16.  Partial Invaliditv. If any one or more of the terms, provisions, promises,
covenants or conditions of this Property Lease shall to any extent be adjudged invalid,
. unenforceable, void or voidable for any reason whatsoever by a court of competent jurisdiction,
each and all of the remaining terms, provisions, promises, covenants and conditions of this




Property Lease shall not be affected thereby, and shall be valid and enforceable to the fullest
extent permitted by law.

Section 17.  Governing Law. This Property Lease shall be governed by the laws of the
State of California.

Section 18.  Amendment. This Property Lease may be amended only in accordance
with and as permitted by the terms of Section 7.02 of the Trust Agreement and Section 20 of the
Lease Agreement.

Section 19. - Execution in Counterparts. This Property Lease may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same agreement. :

Section 20.  Assignment. The services to be performed by the Trustee are personal in
character and neither this Property Lease nor any duties or obligations hereunder may be
assigned or delegated by the Trustee unless first approved by the City by written instrument
executed and approved in the same manner as this Property Lease.

Section21.  City Contracting Provisions. The Trustee covenants and agrees to comply
with the provisions set forth in Exhibit B to this Property Lease, which is incorporated in and
made a part of this Property Lease by this reference.

Section 22.  Concerning the Trustee. The Trustee is executing this Property Lease
solely in its capacity as trustee under the Trust (as defined in the Trust Agreement), subject to the
protections, indemnities and limitations from liability afforded to the Trustee thereunder, nothing
contained- herein shall be construed as creating any liability on the Trustee, individually or
personally, to perform any covenant, duty or obligation of any kind contained in this Property
Lease, and under no circumstances shall the Trustee be liable for the payment of any fees, costs,
indebtedness or expenses related to or arising from this Property Lease or any documents related
-hereto except from amounts held under the Trust Agreement.



IN WITNESS WHEREOF, the parties hereto have caused this Property Lease to be
executed and attested by their proper officers thereunto duly authorized, as of the day and year

first above written.

[SEAL]
Attest:

By:

Clerk of the Board of Supervisors
APPROVED AS TO FORM:
DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney

[TRUSTEE], as Trustee

By:

Authorized Signatory

CITY AND COUNTY OF SAN FRANCISCO

By:

Mayor



ACKNOWLEDGMENT

A NOTARY PUBLIC OR OTHER OFFICER COMPLETING THIS CERTIFICATE
VERIFIES ONLY THE IDENTITY OF THE INDIVIDUAL WHO SIGNED THE
DOCUMENT TO WHICH THIS CERTIFICATE IS ATTACHED, AND NOT THE
TRUTHFULNESS, ACCURACY, OR VALIDITY OF THAT DOCUMENT.

STATE OF CALIFORNIA )
) ss:
COUNTY OF SAN FRANCISCO )
On before me, (insert name of the
officer), Notary Public, personally appeared ' , who proved to me on the

basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

[Seal]




EXHIBIT A

DESCRIPTION OF THE SITE

[To Come]



EXHIBIT B

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Property Lease as if set forth in the body
thereof. Capitalized terms used but not defined in this Exhibit B shall have the meanings given
in this Property Lease.

Section 1. Nondiscrimination; Penalties.

6)) Nondiscrimination. In the performance of this Property Lease, the
Trustee agrees not to discriminate against any employee, City employee working with the
Trustee, applicant for employment with the Trustee, or against any person seeking
accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a
person’s race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual
orientation, gender identity, domestic partner status, marital status, disability or Acquired
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with members of
such protected classes, or in retaliation for opposition to discrimination against such classes.

(i)  Subconmtracts. The Trustee shall incorporate by reference in all
subcontracts the provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco
Administrative Code (copies of which are available from the City) and shall require all
subcontractors to comply with such provisions. The Trustee’s failure to comply with the
obligations in this subsection shall constitute a material breach of this Property Lease.

(iii)  Nondiscrimination in Benefits. The Trustee does not as of the date
of this Property Lease and will not during the term of this Property Lease, in any of its operations
in San Francisco, on real property owned by the City, or where work is being performed for the
City elsewhere in the United States, discriminate in the provision of bereavement leave, family
medical leave, health benefits, membership or membership discounts, moving expenses, pension
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified
above, between employees with domestic partners and employees with spouses, and/or between
the domestic partners and spouses of such employees, where the domestic partnership has been
registered with a governmental entity pursuant to state or local law authotizing such registration,
subject to the conditions set forth in §12B.2(b) of the San Francisco Administrative Code.

(iv)  Condition to Contract. As a condition to this Property Lease, the
Trustee shall execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and
Benefits” form (form HRC-12B-101) with supporting documentation and secure the approval of
the form by the San Francisco Human Rights Commission.

(v)  Incorporation of Administrative Code Provisions by Reference.
The provisions of Chapters 12B and 12C of the San Francisco Administrative Code are
incorporated in this Section by reference and made a part of this Property Lease as though fully
set forth herein. The Trustee shall comply fully with and be bound by all of the provisions that
apply to this Property Lease under such Chapters, including but not limited to the remedies
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provided in such Chapters. Without limiting the foregoing, the Trustee understands that pursuant
to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each
person for each calendar day during which such person was discriminated against in violation of
the provisions of this Property Lease may be assessed against the Trustee and/or deducted from
any payments due the Trustee.

‘ Section 2. MacBride Principles—Northern Ireland. Pursuant to San Francisco
‘Administrative Code §12F.5, the City urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the -
MacBride Principles. The City urges San Francisco companies to do business with corporations
that abide by the MacBride Principles. By signing this Property Lease, the person executing this
Property Lease on behalf of the Trustee acknowledges and agrees that he or she has read and
understood this Section.

Section 3. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the
San Francisco Environment Code, the City urges contractors not to import, purchase, obtain, or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or
virgin redwood wood product.

Section 4. Drug-Free Workplace Policy. The Trustee acknowledges that pursuant to
the Federal Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution,
dispensation, possession, or.use of a controlled substance is prohibited on City premises. The
Trustee agrees that any violation of this prohibition by the Trustee, its employees, agents or
assigns will be deemed a material breach of this Property Lease.

Section 5. Compliance with Americans with Disabilities Act. The Trustee
acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs, services
and other activities provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. The Trustee shall provide the services
specified in this Property Lease in a manner that complies with the ADA and any and all other
applicable federal, state and local disability rights legislation. The Trustee agrees not to
discriminate against disabled persons in the provision of services, benefits or activities provided
under this Property Lease and further agrees that any violation of this prohibition on the part of
the Trustee, its employees, agents or assigns will constitute a material breach of this Property
Lease.

Section 6. Sunshine Ordinance. In accordance with San Francisco Administrative
Code §67.24(e), contracts, contractors” bids, responses to solicitations and all other records of
communications between the City and persons or firms seeking contracts, shall be open to
inspection immediately after a contract has been awarded. Nothing in this provision requires the
disclosure of a private person or organization’s net worth or other proprietary financial data
submitted for qualification for a contract or other benefit until and unless that person or
organization is awarded the contract or benefit. Information provided which is covered by this
paragraph will be made available to the public upon request.

Section 7. Limitations on Contributions. Through execution of this Property Lease,
the Trustee acknowledges that it is familiar with Section 1.126 of the City’s Campaign and
Governmental Conduct Code, which prohibits any person who contracts with the City for the
rendition of personal services, for the furnishing of any material, supplies or equipment, for the
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sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any
campaign contribution to (1) an individual holding a City elective office if the contract must be
approved by the individual, a board on which that individual serves, or the board of a state
agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The Trustee
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. The Trustee further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of the Trustee’s
board of directors; the Trustee’s chairperson, chief executive officer, chief financial officer and
chief operating officer; any person with an ownership interest of more than 20 percent in the
Trustee; any subcontractor listed in the bid or contract; and any committee that is sponsored or
controlled by the Trustee. Additionally, the Trustee acknowledges that the Trustee must inform
each of the persons described in the preceding sentence of the prohibitions contained in

Section 1.126. The Trustee further agrees to provide to the City the names of each person, entity
or committee described above. ' '

Section 8. Requiring Minimum Compensation for Covered Employees. The Trustee
agrees to comply fully with and be bound by all of the provisions of the Minimum Compensation
Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P (Chapter
12P), including the remedies provided, and implementing guidelines and rules. The provisions.
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by reference and made a
part of this Property Lease as though fully set forth. The text of the MCO is available on the'web
at www.sfgov.org/olse/mco. A partial listing of some of the Trustee’s obligations under the
MCO is set forth in this Section. The Trustee is required to comply with all the provisions of the
MCO, irrespective of the listing of obligations in this Section.

) The MCO requires the Trustee to pay the Trustee’s employees a
minimum hourly gross compensation wage rate and to provide minimum compensated and
uncompensated time off. The minimum wage rate may change from year to year and the Trustee
is obligated to keep informed of the then-current requirements. Any subcontract entered into by
the Trustee shall require the subcontractor to comply with the requirements of the MCO and
shall contain contractual obligations substantially the same as those set forth in this Section. It is
the Trustee’s obligation to ensure that any subcontractors of any tier under this Property Lease
comply with the requirements of the MCO. If any subcontractor under this Property Lease fails
to comply, the City may pursue any of the remedies set forth in this Section against the Trustee.

(if)  The Trustee shall not take adverse action or otherwise discriminate
against an employee or other person for the exercise or attempted exercise of rights under the
MCO.. Such actions, if taken within 90 days of the exercise or attempted exercise of such rights,
will be rebuttably presumed to be retaliation prohibited by the MCO.

(iii)  The Trustee shall maintain employee and payroll records as
required by the MCO. If the Trustee fails to do so, it shall be presumed that the Trustee paid no
more than the minimum wage required under State law.



(iv)  The City, upon reasonable notice to the Trustee, is authorized to
inspect the Trustee’s job sites during normal business hours, conduct interviews with employees
and conduct audits of the Trustee.

(v) ~ The Trustee’s commitment to provide the Minimum Compensation
is a 'material element of the City’s consideration for this Property Lease. The City in its sole
discretion shall determine whether such a breach has occurred. The City and the public will
suffer actual damage that will be impractical or extremely difficult to determine if the Trustee
fails to comply with these requirements. The Trustee agrees that the sums set forth in
Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are reasonable
estimates of the loss that the City and the public will incur for the Trustee’s noncompliance. The
procedures governing the assessment of liquidated damages shall be those set forth in
Section 12P.6.2 of Chapter 12P.

(vi)  The Trustee understands and agrees that if it fails to comply with
the requirements of the MCO, the City shall have the right to pursue any rights or remedies
available under Chapter 12P. (including liquidated damages), under the terms of the contract, and
under applicable law. If, within 30 days after receiving written notice of a breach of this
Property Lease for violating the MCO, the Trustee fails to cure such breach or, if such breach
cannot reasonably be cured within such period of 30 days, the Trustee fails to commence efforts
to cure within such period, or thereafter fails diligently to pursue such cure to completion, the
City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be
exercisable individually or in combination with any other rights or remedies available to the

City.

(vii) The Trustee represents and warrants that it is not an entity that was
set up, or is being used, for the purpose of evading the intent of the MCO. '

(viii) Ifthe Trustee is exempt from the MCO when this Property Lease is
executed because the cumulative amount of agreements with the City for the fiscal year is less
than $25,000, but the Trustee later enters into an agreement or agreements that cause the Trustee
to exceed that amount in a fiscal year, the Trustee shall thereafter be required to comply with the
MCO under this Property Lease. This obligation arises on the effective date of the agreement
that causes the cumulative amount of agreements between the Trustee and the City to exceed
$25,000 in the fiscal year.

Section 9. Requiring Health Benefits for Covered Employees. The Trustee agrees to
comply fully with and be bound by all of the provisions of the Health Care Accountability

. Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including
" the remedies provided, and implementing regulations, as the same may be amended from time to
time. The provisions of Section 12Q.5.1 of Chapter 12Q are incorporated by reference and made
a part of this Property Lease as though fully set forth herein. The text of the HCAO is available
on the web at www.sfgov.org/olse. Capitalized terms used in this Section and not defined in this
Property Lease shall have the meanings assigned to such terms in Chapter 12Q.

‘ ) For each Covered Employee, the Trustee shall provide the
appropriate health benefit set forth in Section 12Q.3 of the HCAO. If the Trustee chooses to
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offer the health plan option, such health plan shall meet the minimum standards set forth by the
San Francisco Health Commission.

(ii) Notwithstanding the above, if the Trustee is a small business as
defined in Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part
(a) above.

(i11)  The Trustee’s failure to comply with the HCAO shall constitute a
material breach of this Property Lease. The City shall notify the Trustee if such a breach has
occurred. If, within 30 days after receiving the City’s written notice of a breach of this Property
Lease for violating the HCAO, the Trustee fails to cure such breach or, if such breach cannot
reasonably be cured within such period of 30 days, the Trustee fails to commence efforts to cure
within such period, or thereafter fails diligently to pursue such cure to completion, the City shall
have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of these
remedies shall be exercisable individually or in combination with any other rights or remedies
available to the City.

(iv) Any Subcontract entered into by the Trustee shall require the
Subcontractor to comply with the requirements of the HCAO and shall contain contractual
obligations substantially the same as those set forth in this Section. The Trustee shall notify the
City’s Office of Contract Administration when it enters into such a Subcontract and shall certify
to the Office of Contract Administration that it has notified the Subcontractor of the obligations
under the HCAO and has imposed the requirements of the HCAO on Subcontractor through the
Subcontract. The Trustee shall be responsible for its Subcontractors’ compliance with this
Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth in this
Section against the Trustee based on the Subcontractor’s failure to comply, provided that the
City has first provided the Trustee with notice and an opportunity to obtain a cure of the
violation.

v) The Trustee shall not discharge, reduce in compensation, or
otherwise discriminate against any employee for notifying the City with regard to the Trustee’s
noncompliance or anticipated noncompliance with the requirements of the HCAO, for opposing
any practice proscribed by the HCAO, for. participating in proceedings related to the HCAO, or
for seeking to assert or enforce any rights under the HCAO by any lawful means.

(vi)  The Trustee represents and warrants that it is not an entity that was
set up, or is being used, for the purpose of evading the intent of the HCAO.

(vii) The. Trustee shall maintain employee and payroll records in
compliance with the California Labor Code and Industrial Welfare Commission orders, including
the number of hours each employee has worked on the Agreement.

(viii) The Trustee shall keep itself informed of the current requirements
of the HCAO.

(ix)  The Trustee shall provide reports to the City in accordance with

any reporting standards promulgated. by the City under the HCAO, including reports on
Subcontractors and Subtenants, as applicable.
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(x)  The Trustee shall provide the City with access to records
pertaining to compliance with HCAO after receiving a written request from the City to do so and
-being provided at least ten business days to respond.

(xi)  The Trustee shall allow the City to inspect the Trustee’s job sites
and have access to the Trustee’s employees in order to monitor and determine compliance with
HCAO.

(xii) The City may conduct random audits of the Trustee to ascertain its
compliance with HCAO. The Trustee agrees to cooperate with the City when it conducts such
audits. ) ,

(xiii) If the Trustee is exempt from the HCAO when this Property Lease
is executed because its amount is less than $25,000 ($50,000 for nonprofits), but the Trustee later
enters into an agreement or agreements that cause the Trustee’s aggregate amount of all
agreements with the City to reach $75,000, all the agreements shall be thereafter subject to the
. HCAO. This obligation arises on the effective date of the agreement that causes the cumulative
amount of agreements between the Trustee and the City to be equal to or greater than $75,000 in
the fiscal year.

Section 10.  Prohibition on Political Activity with City Funds. In accordance with San
Francisco Administrative Code Chapter 12.G, the Trustee may not participate in, support, or
attempt to influence any political campaign for a candidate or for a ballot measure (collectively,
“Political Activity”) in the performance of the services provided under this Property Lease. The
Trustee agrees to comply with San Francisco Administrative Code Chapter 12.G and any
implementing rules and regulations promulgated by the City’s Controller. The terms and
provisions of Chapter 12.G are incorporated herein by this reference. In the event the Trustee
violates the provisions of this Section, the City may, in addition to any other rights or remedies
available hereunder, (i) terminate this Property Lease, and (ii) prohibit the Trustee from bidding
on or receiving any new City contract for a period of two (2) years. The Controller will not
consider the Trustee’s use of profit as a violation of this Section.

Section 11.  Protection of Private Information. The Trustee has read and agrees to the
terms set forth in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private
Information,” and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of
Private Information,” which are incorporated herein as if fully set forth. The Trustee agrees that
any failure of the Trustee to comply with the requirements of Section 12M.2 of this Chapter shall
be a material breach of this Property Lease. In such an event, in addition to any other remedies
available to it under equity or law, the City may terminate this Property Lease, bring a false
claim action against the Trustee pursuant to Chapter 6 or Chapter 21 of the Administrative Code,
or debar the Trustee.

Section 12.  Graffiti Removal. Graffiti is detrimental to the health, safety and welfare
of the community in that it promotes a perception in the community that the laws protecting
public and private property can be disregarded with impunity. This perception fosters a sense of
disrespect of the law that results in an increase in crime; degrades the community and leads to
urban blight; is detrimental to property values, business opportunities and the enjoyment of life;
is inconsistent with the City’s property maintenance goals and aesthetic standards; and results in
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additional graffiti and in other properties becoming the target of graffiti unless it is quickly
removed from public and private property. Graffiti results in visual pollution and is a public
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
and its residents, and to prevent the further spread of graffiti.

The Trustee shall remove all graffiti from any real property owned or leased by the
Trustee in the City and County of San Francisco within forty eight (48) hours of the earlier of the
Trustee’s (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti
from the Department of Public Works. This Section is not intended to require the Trustee to
breach any lease or other agreement that it may have concerning its use of the real property. The
term “graffiti” means any inscription, word, figure, marking or design that is affixed, marked,
etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
whether permanent or temporary, including by way of example only and without limitation,
signs, banners, billboards and fencing surrounding construction sites, whether public or private,
without the consent of the owner of the property or the owner’s authorized agent, and which is
visible from the public right-of-way. “Graffiti” shall not include: (1) any sign or banner that is
authorized by, and in compliance with, the applicable requirements of the San Franeisco Public
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any
mural or other painting or marking on the property that is protected as a work of fine art under
the California Art Preservation Act (California Civil Code Sections 987 ef seq.) or as a work of
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 ef seq.).

Any failure by the Trustee to comply with this section of this Property Lease shall
constitute a material breach of this Property Lease.

Section 13.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
- Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false
claim shall be liable to the City for penalties set forth in that Section. The text of Section 21.35,
along with the entire San Francisco Administrative Code is available on the web at
http://www.municode.com/Library/clientCodePage.aspx?clientID=4201. A contractor,
subcontractor or consultant will be deemed to have submitted a false claim to the City if the
contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
--officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid
by the City; (d) knowingly makes, uses, or causes to be made or used a false record or statement
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or
(e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City within a
reasonable time after discovery of the false claim. *

Section 14.  Conflict of Interest. Through its execution of this Property Lease, the
Trustee acknowledges that it is familiar with the provision of Section 15.103 of the City’s
Charter, Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section
87100 et seq. and Section 1090 ef seq. of the Government Code of the State of California, and
certifies that it does not know of any facts which constitutes a violation of said provisions and
agrees that it will immediately notify the City if it becomes aware of any such fact during the
term of this Property Lease.



Section 15.  Food Service Waste Reduction Requirements. The Trustee agrees to
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the remedies
provided, and implementing guidelines and rules. The provisions of Chapter 16 are incorporated
herein by reference and made a part of this Property Lease as though fully set forth. This '
provision is a material term of this Property Lease. By entering into this Property Lease, the
Trustee agrees that if it breaches this provision, the City will suffer actual damages that will be
impractical or extremely difficult to determine; further, the Trustee agrees that the sum of one
hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200)
liquidated damages for the second breach in the same year, and five hundred dollars ($500)
liquidated damages for subsequent breaches in the same year is reasonable estimate of the
damage that the City will incur based on the violation, established in light of the circumstances
existing at the time this Property Lease was made. Such amount shall not be considered a
penalty, but rather agreed monetary damages sustamed by the City because of the Trustee’s
failure to comply with this provision.

Section 16.  Proprietary or Confidential Information of City. The Trustee understands
and agrees that, in the performance of the work or services under this Property Lease or in
contemplation thereof, the Trustee may have access to private or confidential information Wh1ch
may be owned or controlled by City and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to the City. The
Trustee agrees that all information disclosed by City to the Trustee shall be held in confidence
and used only in the performance of this Property Lease. The Trustee shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to
protect its own proprietary data.

Section 17..  Earned Income Credzt (EIC) Forms. Administrative Code Section 120
requires that employers provide their employees with IRS Form W-5 (The Earned Income Credit
Advance Payment Certificate) and the IRS EIC Schedule, as set forth below. Employers can
locate these forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can be
found. The Trustee shall provide EIC Forms to each Eligible Employee at each of the following
times: (i) within thirty days following the date on which this Property Lease becomes effective
(unless the Trustee has already provided such EIC Forms at least once during the calendar year
in which such effective date falls); (ii) promptly after any Eligible Employee is hired by the
Trustee; and (iii) annually between January 1 and January 31 of each calendar year during the
term of this Property Lease. Failure to comply with any requirement contained in subparagraph
(a) of this Section shall constitute a material breach by the Trustee of the terms of this Property
Lease. If, within thirty days after the Trustee receives. written notice of such a breach, the
Trustee fails to cure such breach or, if such breach cannot reasonably be cured within such
period of thirty days, the Trustee fails to commence efforts to cure within such period or
thereafter fails to diligently pursue such cure to completion, the City may pursue any rights or
remedies available under this Property Lease or under applicable law. Any Subcontract entered
into by the Trustee shall require the subcontractor to comply, as to the subcontractor’s Eligible
Employees, with each of the terms of this Section. Capitalized terms used in this Section and not
defined in this Property Lease shall have the meanings assigned to such terms in Section 120 of
the San Francisco Administrative Code.






OFFICIAL NOTICE OF SALE
and

OFFICIAL BID FORM

$ *
CITY AND COUNTY OF SAN FRANCISCO
201__ CERTIFICATES OF PARTICIPATION
(ANIMAL CONTROL & CARE RENOVATION PROJECT)

The City and County of San Francisco will receive sealed bids and electronic bids for the above-
referenced certificates of participation at the place and up to the time specified below:

SALE DATE: : ,201
(Subject to postponement, cancellation, modification or
amendment in accordance with this Official Notice of Sale)

TIME: | | a.m., California time

- PLACE: , Controller’s Office of Public Finance
1 Dr. Carlton B. Goodlett Place, Room 336,
San Francisco, California 94102

*

DELIVERY DATE: ,201_

* Preliminary, subject to change.



' $ R
CITY AND COUNTY OF SAN FRANCISCO
201__CERTIFICATES OF PARTICIPATION
- (ANIMAL CONTROL & CARE RENOVATION PROJECT)

NOTICE IS HEREBY GIVEN that electronic bids and sealed bids will be received in the
manner described below, in the case of electronic bids through Ipreo LLC’s
BiDCOMP™/PARITY® System (“Parity”), and in the case of sealed bids, at the Controller’s
Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, Room 336, San Francisco, Cahforma
94102, by the City and County of San Francisco (the “City”) for the purchase of $
aggregate principal amount of City and County of San Francisco 201 Certificates of
Participation (Animal Control and Care Renovation Project) (the “Certificates”). The
Certificates evidence direct, fractional undivided interests of the Owners thereof in Base Rental
Payments to be made by the City for the use of certain real property pursuant to a Lease
Agreement, dated as of 1, 201_, by and between the City, as lessee, and
, as trustee and lessor. Bidding procedures and sale terms are as

follows:

Issue: The Certificates are described in the City’s Preliminary Official Statement
for the Certificates dated , 201 (the “Preliminary Official
Statement”).

Time: Bids for the Certificates must be received by the City by | | am.,
California time, on _,201 .

Place: Sealed, hand-delivered bids for the Certificates must be delivered to
Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, Room 336, San
Francisco, California 94102. Instead of sealed, hand-delivered bids,
bidders may submit electronic bids in the manner and subject to the terms
and conditions described under “TERMS OF SALE—Form of Bids;
Delivery of Bids” below, but no bid will be received after the time for
receiving bids specified above.

THE RECEIPT OF BIDS ON , 201_ MAY BE POSTPONED OR
CANCELLED AT OR PRIOR TO THE TIME BIDS ARE TO BE RECEIVED. NOTICE
OF SUCH POSTPONEMENT OR CANCELLATION WILL BE COMMUNICATED BY
THE CITY THROUGH THOMSON REUTERS AND BLOOMBERG BUSINESS NEWS
(COLLECTIVELY, THE “NEWS SERVICES”) AND/OR PARITY (AS DESCRIBED IN
“TERMS OF SALE - FORM OF BIDS; DELIVERY OF BIDS” BELOW) AS SOON AS
PRACTICABLE FOLLOWING SUCH POSTPONEMENT OR CANCELLATION.
Notice of the new date and time for receipt of bids shall be given through Parity and the News
Services as soon as practicable following a postponement and no later than [1]:00 p.m.,
California time, on the business day preceding the new date for receiving bids.

* Preliminary, subject to change.
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As an accommbodation to bidders, notice of such postponement and of the new sale date
and time will be given to any bidder requesting such notice from either of the City’s Co-
Financial Advisors: (i) CSG Advisors Incorporated, 1 Post Street, Suite 575, San Francisco,
California 94104; telephone: (415) 956-2454 (office); Attention: Scott Smith (e-mail:
ssmith@csgadvisors.com); and (ii) Montague DeRose & Associates, LLC, 2175 N. California
- Boulevard, Suite 422, Walnut Creek, CA 94596; telephone: (925) 256-9797 (office); Attention:
Natalie Perkins (e-mail: perkins@montaguederose.com) (the “Co-Financial Advisors”),
provided, however, that failure of any bidder to receive such supplemental notice shall not affect
the sufficiency of any such notice or the legality of the sale. See “TERMS OF SALE -
Postponement or Cancellation of Sale.”

The City reserves the right to modify or amend this Official Notice of Sale in any respect,
including, without limitation, increasing or decreasing the principal amount of any serial
maturity or sinking account installment prepayment for the Certificates and adding or deleting
serial or term maturity and sinking account installment prepayment dates, along with
corresponding principal amounts with respect thereto; provided, that any such modification or
amendment will be communicated to potential bidders through the News Services and Parity not
later than [1]:00 p.m., California time, on the business day preceding the date for receiving bids.
Failure of any potential bidder to receive notice of any modification or amendment will not
affect the sufficiency of any such notice or the legality of the sale. Bidders are required to bid
upon the Certificates as so modified or amended. See “TERMS OF SALE - Right to Modify or
Amend.”

Bidders are referred to the Preliminary Official Statement for additional information
regarding the City, the Certificates, the security for the Certificates and other matters. See
“CLOSING PROCEDURES AND DOCUMENTS - Official Statement.” Capitalized terms used
and.not defined in this Official Notice of Sale shall have the meanings ascribed to them in the
Preliminary Official Statement.

This Official Notice of Sale will be submitted for posting to Parity (as described in
“TERMS OF SALE - Form of Bids; Delivery of Bids” below). If the summary of the terms of
sale of the Certificates posted on Parity conflicts with this Official Notice of Sale in any respect,
the terms of this Official Notice of Sale shall control, unless a notice of an amendment is given
as described herein.

* TERMS RELATING TO THE CERTIFICATES

. THE AUTHORITY FOR EXECUTION AND DELIVERY, PURPOSES,
PAYMENT OF PRINCIPAL AND INTEREST, PREPAYMENT, DEFEASANCE,
SOURCES AND USES OF FUNDS, SECURITY AND SOURCES OF PAYMENT, FORM
OF LEGAL OPINIONS OF CO-SPECIAL COUNSEL AND OTHER INFORMATION
REGARDING THE CERTIFICATES ARE PRESENTED IN THE PRELIMINARY
OFFICIAL STATEMENT, WHICH EACH BIDDER IS DEEMED TO HAVE
OBTAINED AND REVIEWED PRIOR TO BIDDING FOR THE CERTIFICATES. THIS
OFFICIAL NOTICE OF SALE GOVERNS ONLY THE TERMS OF SALE, BIDDING,
AWARD AND CLOSING PROCEDURES FOR THE CERTIFICATES. THE
DESCRIPTION OF THE CERTIFICATES CONTAINED IN THIS OFFICIAL NOTICE
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OF SALE IS QUALIFIED IN ALL RESPECTS BY THE DESCRIPTION OF THE
CERTIFICATES CONTAINED IN THE PRELIMINARY OFFICIAL STATEMENT.

Issue.. The Certificates will be executed and delivered in book-entry form in
* denominations of $5,000 or any integral multiple of that amount, as designated by the successful
bidder (the “Purchaser”), all dated the date of delivery, which is expected to be )
201 ", If the sale is postponed, notice of the new date of the sale will also set forth the new
expected date of delivery of the Certificates.

Book-Entry Onlv. The Certificates will be registered in the name of a nominee of The
Depository Trust Company (“DTC”), New York, New York. DTC will act as securities
~depository for the Certificates. Individual purchases of the Certificates will be made in book-
entry form only, and the Purchaser will not receive certificates representing its interest in the
Certificates purchased. As of the date of award of the Certificates, the Purchaser must either
participate in DTC or must clear through or maintain a custodial relatlonshlp with an entity that
participates in DTC. :

Interest Rates. Interest on the Certificates will be payable on , 20, and
semiannually thereafter on and of each year (each an “Interest Payment
Date”). Interest shall be calculated on the basis of a 360-day year comprised of twelve 30-day
months from the dated date of the Certificates. Bidders may specify any number of separate
rates, and the same rate or rates may be repeated as often as desired, provided:

1) each interest rate specified in any bid for the Certificates must be a multiple of
one-eighth or one-twentieth of one percent (1/8 or 1/20 of 1%) per annum;

(i)  the maximum interest rate bid for any maturity shall not exceed the maximum rate
provided by law or twelve percent (12%) per annum, whichever is lower;

(iii)  no Certificate shall bear a zero rate of interest;

(iv)  each Certificate shall bear interest from its dated date to its stated maturity date at
the single rate of interest specified in the bid; and

W) all Certificates maturing at any one time shall bear the same rate of interest.

See the Preliminary Official Statement — “THE CERTIFICATES — Payment of Principal
and Interest.”

Principal Payments. The Certificates shall be serial and/or term Certificates, as specified

by each bidder, and principal shall be payable on of each year, commencing on ,
201 _ as shown below. Subject to the City’s right to modify or amend this Notice of Sale (see
“TERMS OF SALE - Right to Modify or Amend”), the final maturity of the Certificates shall be
The prmmpal amount of the Certificates maturing or subject to sinking account

1nstallment prepayment in any year shall be in integral multiples of $5,000. Bidders for the

* Preliminary, subject to change.
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Certificates will provide bids for all of the Certificates Principal Amounts. Subject to the
City’s right to modify or amend this Notice of Sale (see “TERMS OF SALE - Right to Modify or
Amend”), and to adjustment as provided in this Notice of Sale (see ““ - Adjustment of Principal
Payments™), the aggregate principal amount of the serial maturity or sinking account installment
prepayment for the Certificates in each year is as follows:

. Principal Series 201_
Payment Date Certificates
( ) Principal Amount”
TOTAL

Adjustment of Principal Payments. The principal amounts set forth in this Official
Notice of Sale reflect certain estimates of the City with respect to the likely interest rates of the
winning bid and the premium contained in the winning bid. The City reserves the right to
change the principal payment schedule set forth above after the determination of the
successful bidder, by adjusting one or more of the principal payments of the Certificates, in
‘increments of $5,000, as determined in the sole discretion of the City. Any such adjustment
of principal payments with respect to the Certificates shall be based on the schedule of
principal payments provided by the City to be used as the basis of bids for the Certificates.
Any such adjustment will not change the average per Certificate dollar amount of the
underwriter’s discount. In the event of any such adjustment, no rebidding or recalculation
of the bids submitted will be required or permitted and no successful bid may be
withdrawn.

See also “TERMS OF SALE - Right to Modify or Amend,” regarding the City’s
right to modify or amend this Official Notice of Sale in any respect -including, without
limitation, increasing or decreasing the principal amount of any serial maturity or sinking
account installment prepayments for the Certificates and adding or deleting serial or term
maturity and sinking account installment prepayment dates, along with corresponding
principal amounts with respect thereto.

* Preliminary, subject to change.
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A BIDDER AWARDED THE CERTIFICATES BY THE CITY WILL NOT BE
PERMITTED TO WITHDRAW ITS BID, CHANGE THE INTEREST RATES IN ITS
BID OR THE REOFFERING PRICES IN ITS REOFFERING PRICE CERTIFICATE AS
A RESULT OF ANY CHANGES MADE TO THE PRINCIPAL PAYMENTS OF SUCH
CERTIFICATES IN ACCORDANCE WITH THIS OFFICIAL NOTICE OF SALE.

Prepayment.

) Optional Prepayment of the Certificates. The 201 Certificates with a Certificate
Payment Date on or after __, are subject to optional prepayment prior to their respective
Certificate Payment Dates in whole or in part on any date on or after | |, at the option of the
City, in the event the City exercises its option under the Lease Agreement to prepay the principal
component of the Base Rental Payments at a prepayment price equal to 100% of the principal
component to be prepaid, plus accrued interest to the date fixed for prepayment, without
premium. See the Preliminary Official Statement — “THE CERTIFICATES - Prepaymerit of the
Certificates - Optional Prepayment.”

(ii) Special Mandatory Prepayment. The Certificates are subject to mandatory
prepayment prior to their respective Certificate Payment Dates, in whole or in part on any date,
at a Prepayment Price equal to the principal amount thereof (plus accrued but unpaid interest to
the prepayment date), without premium, from amounts deposited in the
Prepayment Account in the Base Rental Fund pursuant to the Trust Agreement hereof following
an event of damage, destruction or condemnation of the Leased Property or any portion thereof
or loss of the use or possession of the Leased Property or any portion thereof due to a title defect.
See the Preliminary Official Statement — “THE CERTIFICATES - Prepayment of the
Certificates - Special Mandatory Prepayment.”]

Legal Opinions and Tax Matters. Upon delivery of the Certificates, Jones Hall, A
Professional Law Corporation and Curls Bartling P.C., Co-Special Counsel to the City (“Co-
Special Counsel”), will deliver their legal opinions that, under existing law (i) assuming
continuing compliance with certain covenants and the accuracy of certain representations,
interest evidenced by the Certificates is excluded from gross income for federal income tax
purposes, subject to the matters described in “TAX MATTERS” in the Preliminary Official
Statement including the alternative minimum tax consequences for corporations; and (ii) interest
evidenced by the Certificates is exempt from present State of California personal income taxes.

A complete copy of the proposed form of opinion of Co-Special Counsel is set forth in
Appendix F to the Preliminary Official Statement. Copies of the opinions of Co-Special Counsel
will be furnished to the Purchaser upon delivery of the Certificates.

See the Preliminary Official Statement — “TAX MATTERS.”
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(iii) Sinking Account Installment Prepayment. The 201_ Certificates with a Certificate
Payment Date of | |, are subject to sinking account installment prepayment prior to their
Certificate Payment Date in part, by lot, on each [Payment Date 1], beginning | |, in the
amounts set forth below, from scheduled payments of the principal component of Base Rental
payments, at the principal amount of Certificates to be prepa1d plus accrued interest to the
. prepayment date, without premium:

Prepayment Date Sinking Account
([Payment Date 17) Installment Amount

TERMS OF SALE

Form of Bids; Delivery of Bids. Each bid for the Certificates must be: (1) for not less
than all of the Certificates offered for sale, (2) unconditional, and (3) either submitted (i) on the
Official Bid Form attached hereto as Exhibit A and signed by the bidder, or (ii) via Parity, along.
with a facsimile transmission by the winning bidder, after the verbal award, of the completed and
signed applicable Official Bid Form conforming to the Parity bid, with any adjustments made by
the City pursuant hereto, by not later than [11]:00 a.m., California time, on the sale date.
Electronic bids must conform to the procedures established by Parity. Sealed bids must be
enclosed in a sealed envelope, delivered to the City at the address set forth on the cover and
clearly marked “Bid for the City and County of San Francisco 201__ Certificates of Participation
(Animal Control & Care Renovation Project)” or words of similar import, as hereinafter
described and received by [ | a.m., California time, on , 201 , at the offices of the
Office of Public Finance, c¢/o Nadia Sesay, 1 Dr. Carlton B. Goodlett Place, Room 336, San
Francisco, California 94102; telephone: (415) 554-5956. No bid submitted to the City shall be
subject to withdrawal or modification by the bidder.

~ All bids will be deemed to incorporate all of the terms of this Official Notice of Sale.
If the sale of the Certificates is canceled or postponed, all bids for the Certificates shall be
rejected. No bid submitted to the City shall be subject to withdrawal or modification by
the bidder. No bid will be accepted after the time for receiving bids. The City retains
absolute discretion to determine whether any bidder is a responsible bidder and whether
any bid is timely, legible and complete and conforms to this Official Notice of Sale. The
City takes no responsibility for informing any bidder prior to the time for receiving bids
that its bid is incomplete, illegible or nonconforming with this Official Notice of Sale or has
not been received.

Solely as an accommodation to bidders, electronic bids will be received exclusively
through Parity in accordance with this Official Notice of Sale. For further information about
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Parity, potential bidders may contact either of the Co-Financial Advisors at the numbers
provided above or Parity at: (212) 404-8107.

Warnings Regarding Electronic Bids. Bids for the Certificates may be submitted
electronically via Parity. The City will attempt to accommodate bids submitted electronically via
Parity. However, the City does not endorse or encourage the use of such electronic bidding
service. None of the City, the City Attorney, the Co-Financial Advisors or Co-Special Counsel
assumes any responsibility for any error contained in any bid submitted electronically or for
failure of any bid to be transmitted, received or opened by the time for receiving bids, and each
bidder expressly assumes the risk of any incomplete, illegible, untimely or nonconforming bid
submitted by electronic transmission by such bidder, including, without limitation, by reason of
garbled transmissions, mechanical failure, engaged telecommunications lines, or any other cause
arising from submission by electronic transmission. The time for receiving bids will be
determined by the City at the place of bid opening, and the City will not be required to accept the
time kept by Parity.

If a bidder submits an electronic bid for the Certificates through Parity, such bidder
thereby agrees to the following terms and conditions: (1) if any provision in this Official Notice
of Sale with respect to the Certificates conflicts with information or terms provided or required
by Parity, this Official Notice of Sale, including any amendments or modifications issued
through Parity and the News Services, will control; (2) each bidder will be solely responsible for
making necessary arrangements to access Parity for purposes of submitting its bid in a timely
manner and in compliance with the requirements of this Official Notice of Sale; (3) the City will
not have any duty or obligation to provide or assure access to Parity to any bidder, and the City
will not be responsible for proper operation of, or have any liability for, any delays, interruptions
or damages caused by use-of Parity or any incomplete, inaccurate or untimely bid submitted by
any bidder through Parity; (4) the City is permitting use of Parity as a communication
mechanism, and not as an agent of the City, to facilitate the submission of electronic bids for the
Certificates; Parity is acting as an independent contractor, and is not acting for or on behalf of the
City; (5) the City is not responsible for ensuring or verifying bidder compliance with any
procedures established by Parity; (6) the City may regard the electronic transmission of a bid
through Parity (including information regarding the purchase price for the Certificates or the
interest rates for any maturity of the Certificates) as though the information were submitted on
the Official Bid Form and executed on the bidder’s behalf by a duly authorized signatory; (7) if
the bidder’s bid is accepted by the City, the signed, completed and conforming Official Bid Form
submitted by the bidder by facsimile transmission after the verbal award, this Official Notice of
Sale and the information that is transmitted electronically through Parity will form a contract,
and the bidder will be bound by the terms of such contract; and (8) information provided by
Parity to bidders will form no part of any bid or. of any contract between the Purchaser and the
City unless that information.is included in this Official Notice of Sale or the Official Bid Form.

Basis of Award. Unless all bids are rejected, the Certificates will be awarded to the
responsible bidder who submits a conforming bid that represents the lowest true interest cost to
the City. The true interest cost will be that nominal interest rate that, when compounded
semiannually and applied to discount all payments of principal and interest payable on the
Certificates to the dated date of the Certificates, results in an amount equal to the principal
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amount of the Certificates plus the amount of any net premium. For the purpose of calculating
the true interest cost, sinking account installment prepayments for any term Certificates specified
by a bidder will be treated as Certificates maturing on the dates of such sinking account
installment prepayments. In the event that two or more bidders offer bids for the Certificates at
the same true interest cost, the City will determine by lot which bidder will be awarded the
Certificates. Bid evaluations or rankings made by Parity are not binding on the City.

Estimate of True Interest Cost. Each bidder is requested, but not required, to supply an
estimate of the true interest cost based upon its bid, which will be considered as informative only
and not binding on either the bidder or the City.

Multiple Bids. In the event multiple bids with respect to the Certificates are received
from a single bidder by any means or combination thereof, the City shall be entitled to accept the
bid representing the lowest true interest cost to the City, and each bidder agrees by submitting
multiple bids to be bound by the bid representing the lowest true interest cost to the City.

Good Faith Deposit. To secure the City from any loss resulting from the failure of the
apparent winning bidder to comply with the terms of its bid, a good faith deposit in the amount -
of § (the “Good Faith Deposit”) must be provided to the City by the apparent
winning bidder. '

Upon the determination by the City of the apparent winning bidder of the Certificates, the
Co-Financial Advisors will (i) provide to the apparent winning bidder of the Certificates the wire
transfer information and (ii) request the apparent winning bidder to immediately wire the Good
Faith Deposit to the City. No later than ninety. (90) minutes from the time the Co-Financial
Advisors request the apparent winning bidder to wire the Good Faith Deposit to the City, the
apparent winning bidder of the Certificates must wire the Good Faith Deposit to the City and
provide the Federal wire reference number of such Good Faith Deposit to the Co-Financial
Advisors. In the event that the apparent winning bidder does not wire the Good Faith Deposit to
the City or does not provide the Federal wire reference number of such Good Faith Deposit to
the Co-Financial Advisors within the time specified above, the City may reject the bid of the
apparent winning bidder and award Certificates to a responsible bidder that submitted a
conforming bid that represents the next lowest true interest cost to the City.

No interest will be paid upon the Good Faith Deposit made by any bidder. The Good

Faith Deposit of the Purchaser will immediately become the property of the City. The Good

Faith Deposit will be held and invested for the exclusive benefit of the City. The Good Faith

Deposit, without interest thereon, will be credited against the purchase price of the Certificates
purchased by the Purchaser at the time of delivery thereof.

If the purchase price is not paid in full upon tender of the Certificates, the City shall
retain the Good Faith Deposit and the Purchaser will have no right in or to the Certificates or to
the recovery of its Good Faith Deposit, or to any allowance or credit by reason of such deposit,
unless it shall appear that the Certificates would not be validly delivered to the Purchaser in the
form and manner proposed, except pursuant to a right of cancellation. See “CLOSING
PROCEDURES AND DOCUMENTS - Right of Cancellation.” In the event of nonpayment for
the Certificates by a successful bidder, the City reserves any and all rights granted by law to
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recover the full purchase price of the Certificates and, in addition, any damages suffered by the
City. -

Reoffering Prices and Certificate. The Purchaser of the Certificates must actually reoffer
all of the Certificates to the general public (excluding bond houses, brokers or similar persons or
organizations acting in the capacity of underwriters or wholesalers). As soon as is practicable,
- but not later than one hour after the award of the Certificates, the successful bidder shall provide
to the City a completed certificate in the form attached hereto as Exhibit B (a “Reoffering Price
- Certificate”), which will state the initial offering prices at which it has offered all of the
Certificates of each maturity to the general public (excluding bond houses, brokers, or similar
persons acting in the capacity of underwriters or wholesalers), in a bona fide public offering. In
addition, on the day prior to delivery of the Certificates, the Purchaser shall provide to the City;
Jones Hall, A Professional Law Corporation, 475 Sansome Street, Suite 1700, San Francisco,
California 94111; Attention: Scott Ferguson, Esq. fax: ~(415) 276-2088; e-mail
sferguson@joneshall.com; and Curls Bartling, P.C., 1999 Harrison Street, Suite 610, Oakland,
California 94612, Attention: Ericka Curls Bartling; fax: (510) 984-6163; email:
ericka@curlsbartling.com, a certificate substantially in the form attached hereto as Exhibit C —
the Reoffering Price Certificate, which shall be dated the date of the closing and in the form and
substance acceptable to an include such additional information as may be requested by Co-
Special Counsel, including information necessary to complete IRS Form 8038-G and information
regarding its sales of the Certificates. For.the purposes of this paragraph, sales of the Certificates
to other securities brokers or dealers will not be considered sales to the general public.

) Electronic Bids; Delivery of Form of Bids. If the City accepts a bidder’s bid that was
submitted through Parity, the successful bidder shall submit a signed, completed and conforming
Official Bid Form by facsimile transmission to Director of Public Finance, fax: (415) 554-4864,
as soon as practicable, but not later than one hour after the verbal award of the Certificates.

Right of Rejection and Waiver of Irregularity. The City reserves the right, in its sole
discretion, to reject any and all bids and to waive any irregularity or informality in any bid which
does not materially affect such bid or change the ranking of the bids.

Right to Modify or Amend. Other than with respect to postponement or cancellation as
described in this Official Notice of Sale, and in addition to the City’s right to adjust the payment
amounts of the Certificates as provided in “TERMS RELATING TO THE CERTIFICATES -
Adjustment of Principal Payments” the City reserves the right to modify or amend this Official
Notice of Sale in any respect including, without limitation, increasing or decreasing the principal
amount of any serial maturity or sinking account installment prepayment for the Certificates and
adding or deleting serial or term maturity and sinking account installment prepayment dates,
along with corresponding principal amounts with respect thereto; provided, that, subject to the
terms of this Notice of Sale (see “TERMS RELATING TO THE CERTIFICATES - Adjustment
of Principal Payments”).any such modification or amendment will be communicated to potential
bidders through Parity and the News Services not later than [1]:00 p.m., California time, on the
business day preceding the date for receiving bids. Failure of any potential bidder to receive
notice of any modification or amendment will not affect the sufficiency of any such notice or the
legality of the sale.
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Postponement or Cancellation of Sale. The City may postpone or cancel the sale of the
Certificates at or prior to the time for receiving bids. Notice of such postponement or
cancellation shall be given through Parity and the News Services as soon as practicable
following such postponement or cancellation. If a sale is postponed, notice of a new sale date
will be given through Parity and the News Services as soon as practicable following a
postponement and no later than [1]:00 p.m., California time, on the business day preceding the
new date for receiving bids. Failure of any potential bidder to receive notice of postponement or
cancellation will not affect the sufficiency of any such notice.

Prompt Award. The Controller of the City will take official action awarding the
Certificates or rejecting all bids with respect to the Certificates not later than thirty (30) hours
after the time for receipt of bids for the Certificates, unless such time period is waived by the
Purchaser.

Equal Opportunity. Pursuant to the spirit and intent of the City’s Local Business
Enterprise (“LBE”) Ordinance, Chapter 14B of the Administrative Code of the City, the City
strongly encourages the inclusion of Local Business Enterprises certified by the San Francisco
Human Rights Commission in prospective bidding syndicates. A list of certified LBEs may be
obtained from the San Francisco Human Rights Commission, 25 Van Ness Avenue, Room 800,
San: Francisco, California 94102; telephone: (415) 252-2500.

CLOSING PROCEDURES AND DOCUMENTS

Delivery and Payment. Delivery of the Certificates will be made through the book-
entry facilities of DTC in New York, New York, and is presently expected to take place on
or about , 201_*. Payment for the Certificates (including any premium) must be
made at the time of delivery in immediately available funds to the City Treasurer. Any expense’
for making payment in immediately available funds shall be borne by the Purchaser. ‘The City
will deliver to the Purchaser, dated as of the delivery date, the legal opinions with respect to the
Certificates described in APPENDIX F — “PROPOSED FORM OF OPINION OF CO-SPECIAL
COUNSEL” to the Preliminary Official Statement.

Qualification for Sale. The City will furnish such information and take such action not
inconsistent with law. as the Purchaser may request and the City may deem necessary or
appropriate to qualify the Certificates for offer and sale under the Blue Sky or other securities
laws and regulations of such states and other jurisdictions of the United States of America as
may be designated by the Purchaser; provided, that the City will not execute a general or special
consent to service of process or qualify to do business in connection with such qualification or
determination in any jurisdiction. By submitting its bid for the Certificates, the Purchaser
assumes all responsibility for qualifying the Certificates for offer and sale under the Blue Sky or
other securities laws and regulations of the states and jurisdictions in which the Purchaser offers
or sells the Certificates, including the payment of fees for such qualification. Under no
circumstances may the Certificates be sold or offered for sale or any solicitation of an offer to
buy the Certificates be made in any jurisdiction in which such sale, offer or solicitation would be
unlawful under the securities laws of the jurisdiction.

* Preliminary, subject to change.
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No Litigation. The City will deliver a certificate stating that no litigation of any nature is
pending, or to the knowledge of the officer of the City executing such certificate, threatened,
restraining or enjoining the sale, issuance or delivery of the Certificates or any part thereof, or
the entering into or performance of any obligation of the City, or concerning the validity of the
Certificates, the ability of the City to levy and collect the ad valorem tax required to pay debt
service on the Certificates, the corporate existence or the boundaries of the City, or the
entitlement of any officers of the City who will execute the Certificates to their respective
offices. ‘

Right of Cancellation. The Purchaser will have the right, at its option, to cancel this
contract if the City fails to execute the Certificates and tender the same for delivery within thirty
(30) days from the sale date, and in such event the Purchaser will be entitled only to the return of
the ‘Good Faith Deposit, without interest thereon.

CUSIP Numbers. It is anticipated that CUSIP numbers will be printed on the
Certificates, but neither the failure to print such numbers on any Certificate nor any error with
respect thereto will constitute cause for a failure or refusal by the Purchaser of the Certificates to
accept delivery of and pay for such Certificates in accordance with the terms of this contract.
The Purchaser, at its sole cost, will obtain separate CUSIP numbers for each maturity of the
Certificates.. CUSIP is a registered trademark of American Bankers Association. CUSIP data is
provided by Standard and Poor’s CUSIP Service Bureau. CUSIP data is not intended to create a
database and does not serve in any way as a substitute for the CUSIP Service. CUSIP numbers
are provided for convenience of reference only. The City takes no responsibility for the accuracy -
of such CUSIP numbers. CUSIP numbers are provided only for the convenience of the
Purchaser of the Certificates.

Expenses of the Successful Bidder. CUSIP Service Bureau charges, California Debt and
Investment Advisory Commission fees (under California Government Code Section 8856),
Depository Trust Company charges and all other expenses of the successful bidder will be the
responsibility of the successful bidder. Pursuant to Section 8856 of the California Government
Code, the Purchaser must pay to the California Debt and Investment Advisory Commission,
within sixty (60) days from the sale date, the statutory fee for the Certificates purchased.

Official Statement. Copies of the, Preliminary Official Statement with respect to the
Certificates will be furnished or electronically transmitted to any potential bidder upon request to
the Office of Public Finance or to either of the Co-Financial Advisors. (The contact information
for the Co-Financial Advisors is set forth above in this Official Notice of Sale.) In accordance
with Rule 15¢2-12 of the Securities and Exchange Commission, as amended (“Rule 15¢2-12”),
the City deems the Preliminary Official Statemnent final as of its date, except for the omission of
certain information permitted by Rule 15¢2-12. Within seven business days after the date of
award of the Certificates, the Purchaser of the Certificates will be furnished with a reasonable
number of copies (not to exceed 50) of the final Official Statement, without charge, for
distribution in connection with the resale of the Certificates. The Purchaser of the Certificates
must notify the City in writing within two days of the sale of the Certificates if the Purchaser
requires additional copies of the final Official Statement to comply with applicable regulations.
The cost for such additional copies will be paid by the Purchaser requesting such copies.
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By submitting a bid for the Certificates, the Purchaser of the Certificates agrees: (1) to
disseminate to all members of the underwriting syndicate, if any, copies of the final Official
Statement, including any supplements, (2) to promptly file a copy of the final Official Statement,
including any supplements, with the Municipal Securities Rulemaking Board, and (3) to take any
and all other actions necessary to comply with applicable Securities and Exchange Commission
and Municipal Securities Rulemaking Board rules governing the offering, sale and delivery of
the Certificates to the Purchaser, including, without limitation, the delivery of a final Official
Statement, including any supplements, to each investor who purchases Certificates.

The form and content of the final Official Statement is within the sole discretion of the
City. The name of a Purchaser of the Certificates will not appear on the cover of the final -
Official Statement.

Certificate Regarding Official Statement. At the time of delivery of the Certificates, the
Purchaser will receive a certificate, signed by an authorized representative of the City,
confirming to the Purchaser that (i) such authorized representative has determined that, to the
best of such authorized representative’s knowledge and belief, the final Official Statement
(excluding reoffering information, information relating to The Depository Trust Company and its
book-entry system, as to which no view will be expressed) did not as of its date, and does not as
of the date of closing, contain any untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements made therein, in the light of the circumstances
- under which they were made, not misleading, (ii) such authorized representative knows of no
material adverse change in the condition or affairs of the City that would make it unreasonable
for such Purchaser of the Certificates to rely upon the final Official Statement in connection with
the resale of the Certificates, and (iii) the City authorizes the Purchaser of the Certificates to
distribute copies of the final Official Statement in connection with the resale of the Certificates.

Purchaser Certificate Concerning Official Statement. As a condition of delivery of the
Certificates, the Purchaser of the Certificates will be required to execute and deliver to the City,
prior to the date of closing, a certificate to the following effect: :

@) The Purchaser has provided to the City the initial reoffering prices or yields on the
Certificates as printed in the final Official Statement, and the Purchaser has made
a bona fide offering of the Certificates to the public at the prices and yields so
shown.

(i)  The Purchaser has not undertaken any responsibility for the contents of the final

"Official Statement. The Purchaser, in accordance with and as part of its

responsibilities under the federal securities laws, has reviewed the information in

the final Official Statement and has not notified the City of the need to modify or
supplement the final Official Statement.

(iii)  The foregoing statements will be true and correct as 'of the date of closing.

Continuing Disclosure. To assist bidders in complying with Rule 15¢2-12, the City will
undertake, pursuant to a Continuing Disclosure Certificate, to provide certain annual financial
information, operating data and notices of the occurrence of certain events. A description of this
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undertaking is set forth in the Prehmlnary Official Statement and W111 also be set forth in the
final Official Statement :

Additional Information. Prospective bidders should read the entire Preliminary Official
Statement, copies of which may be obtained in electronic form from the City.

Sales Outside of the United States. The Purchaser must undertake responsibility for
compliance with any laws or regulations of any foreign jurisdiction in connection Wlth any sale
of the Certificates to persons outside the United States.

[Insurance. No bids with municipal bond insurance will be accepted. ]

Dated: _,201_.
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EXHIBIT A

BID TIME: | - ] a.m. (California time) ,201
' OFFICIAL BID FORM FOR THE PURCHASE OF
$ *
C11Y AND COUNTY OF SAN FRANCISCO
201__ CERTIFICATES OF PARTICIPATION
(ANIMAL CONTROL & CARE PROJECT)
Controller . BIDDING FIRM’S NAME:

City and County of San Francisco

c/o Office of Public Finance ,
1 Dr. Carlton B. Goodlett Place, Room 336
San Francisco, California 94102

Confirm Number: (415) 554-6643

Subject to the provisions and in accordance with the terms of the Official Notice of Sale, dated , 201_, which is
incorporated herein and made a part of this proposal, we have reviewed the Preliminary Official Statement relating to, among other
things, the above-referenced certificates of participation (the “Certificates”) and hereby offer to purchase all of the Certificates dated
the date of their dehvery on the following terms, including the submission of the required Good Faith Deposit in the amount of
$ : by wire transfer; and to pay therefor the price of $ (such amount being the “Purchase Price”), which is
equal to the aggregate principal amount of the Certificates, plus a net origmal issue premium of $ . The Certificates shall
mature and be subject to sinking account installment prepayment (if term certificates are specified below) in the amounts and years
and bear interest at the rates per annum (in multiples of 1/8 or 1/20 of 1%), as set forth in the schedules below. Sinking account
installment prepayments (if term Certificates are specified below) may not commence earlier than

Maturity Schedule

201__ Certificates of Participation
(Animal Control & Care Project)

) (Check one)?
Principal - - Sinking
Payment Annual Account
Date Principal Serial Installment Interest

{ ) Payment* Maturi Prepayment® Rate

TOTAL

*  Subject to adjustment in accordance with the Official Notice of Sale.

) Circle the final maturity of each term bond specified.

@ There may not be serial maturities for dates after the first sinking account mstalhnent prepayment. Sinking account installment prepayments
may not commence earlier than

Authorized Signatory
Title:




Phone Number:__- TIC (optional and not binding):
Fax Number:

THE BIDDER EXPRESSLY ASSUMES THE RISK OF ANY INCOMPLETE, ILLEGIBLE, UNTIMELY OR OTHERWISE
NONCONFORMING BID. THE CITY RETAINS ABSOLUTE DISCRETION TO DETERMINE WHETHER ANY BID IS
TIMELY, LEGIBLE, COMPLETE AND CONFORMING. NO BID SUBMITTED WILL BE CONSIDERED TIMELY
UNLESS, BY THE TIME FOR RECEIVING BIDS, THE ENTIRE BID FORM HAS BEEN RECEIVED BY THE
DELIVERY METHOD PROVIDED IN THE NOTICE OF SALE.

The City reserves the right to modify or amend this Bid Form, in any respect, including, without limitation, increasing or decreasing
the principal amount at any serial maturity or sinking account installment by payment for the Certificates and adding or deleting serial
or term maturity and sinking account installment and payment dates, along with corresponding principal amounts with respect thereto
as provided in “TERMS RELATING TO THE CERTIFICATES - Adjustment of Principal Payments” and “TERMS OF SALE - Right
to Modify or Amend” in the Official Notice of Sale.



EXHIBIT B

FORM OF REOFFERING PRICE CERTIFICATE

(TO BE DELIVERED AND COMPLETED BY THE PURCHASER OF THE CERTIFICATES, AS
DESCRIBED UNDER “REOFFERING PRICES AND CERTIFICATE” IN THE
OFFICIAL NOTICE OF SALE)

CITY AND COUNTY OF SAN FRANCISCO
201__CERTIFICATES OF PARTICIPATION
(ANIMAL CONTROL & CARE PROJECT)

This Certificate is being delivered by [insert name], the purchaser (the “Purchaser”), in
connection with its purchase of the above-captioned Certificates (together, the “Certificates™).
The Purchaser hereby certifies and represents the following:

A. Issue Price.

1. All the Certificates of all maturities were actually offered by the Purchaser to the
public (excluding bond houses, brokers, or similar persons acting in the capacity of underwriters
or wholesalers) in a bona fide offering at prices not higher than, or, in the case of obligations sold
on a yield basis, at yields not lower than, those set forth in Schedule I attached hereto, which the
Purchaser believes is not more than the fair market value of each maturity as of ;201
the date of sale of the Certificates.

2. On the date of the sale of the Certificates, the Purchaser sold, or reasonably
expected to sell, to the public (excluding bond houses and brokers or similar persons or
organizations acting in the capacity of underwriters or wholesalers) at least ten percent (10%) of
each maturity of the Certificates at prices not higher than, or, in the case of obligations sold on a
yield basis, at yields not lower than, those set forth in Schedule ] attached hereto, except for the
Certificates maturing in the years (the “Unsold Maturities”). The Purchaser
reasonably expected to sell at least ten percent (10%) of each of the Unsold Maturities to the
public (excluding bond houses and brokers or similar persons or organizations acting in the.
capacity of underwriters or wholesalers) at prices not higher than, or in the case of obligations
sold on a yield basis, at yields not lower than, those set forth in Schedule I attached hereto.

3. As of the date hereof, neither the Purchaser nor any affiliate of the Purchaser has
participated in offering any derivative product with respect to the Certificates.

B. Compensation.

All compensation received by the Purchaser for underwriting services (which includes
certain expenses) in connection with the sale and delivery of the Certificates will be paid in the
form of a purchase discount in the amount of $ , and no part of such compensation
includes any payment for any property or services other than underwriting services relating to
sale and delivery of the Certificates. ‘

The signer is an authorized representative of the Purchaser and is duly authorized by the
Purchaser to execute and deliver this Certificate on behalf of the Purchaser. The Purchaser



understands that the representations contained in this Certificate will be relied on by the City and
County of San Francisco in making certain of its representations in its Tax Certificate for the
Certificates and in completing and filing the Information Return for the Certificates with the
Internal Revenue Service, and by Jones Hall, A Professional Law Corporation and Curls
Bartling, P.C., Co-Special Counsel to the City and County of San Francisco, in rendering certain
legal opinions in connection with the issuance of the Certificates. ' '

Dated: »201
' By:

(Name of Purchaser)

Execution by:

Type Name:

Title:




SCHEDULEI

CERTIFICATE OF PURCHASER

$ *
CITY AND COUNTY OF SAN FRANCISCO
201__CERTIFICATES OF PARTICIPATION
(ANIMAL CONTROL & CARE PROJECT)

Maturity
Dates Principal Interest Offering Price
(G Amount’ Rate} or Yieldt
$ %

* Subject to adjustment in accordance with the Ofﬁciél Notice of Sale.
T To be completed by Purchaser.



EXHIBIT C
FORM OF CERTIFICATE OF PURCHASER

CITY AND COUNTY OF SAN FRANCISCO
201__ CERTIFICATES OF PARTICIPATION
(ANIMAL CONTROL & CARE PROJECT)

CERTIFICATE OF THE PURCHASER

The undersigned, on behalf of [PURCHASER], as the initial purchaser (the “Purchaser”)
of the above-captioned certificates of participation (together, the “Certificates”) hereby
represents that:

(a) As of , 201 _ (the “Sale Date”), the Purchaser reasonably
expected to offer and sell all of the Certificates to the general public (excluding bond
houses, brokers, or similar persons or organizations acting in the capacity of underwriters
or wholesalers) in a bona fide public offering at the yields set forth on thé inside front
cover of the final Official Statement, dated , 201 , with respect to the
Certificates (the “Official Statement”). '

(b) Such offering yields represent a fair market value for each respective
maturity of the Certificates as of the Sale Date.

(¢)  As of the Sale Date, all of the Certificates were actually offered to the
general public (excluding bond houses, brokers, or similar persons or organizations
acting in the capacity of underwriters or wholesalers) at such yields in a bona fide public
offering. '

(d)  As of the Sale Date, at least 10% of each maturity of the Certificates was
first sold, or was expected to be first sold, at such yields to the general public (excluding
. bond houses, brokers, or similar persons or organizations acting in the capacity of
underwriters or wholesalers) prior to the sale, allocation or allotment of any of the
Certificates to any purchasers at yields other than those set forth on the inside front cover
of the Official Statement, except for the Certificates maturing in the years
(the “Unsold Maturities”). The Purchaser reasonably expected, as of
the Sale Date, to sell at least ten percent (10%) of each of the Unsold Maturities to the
general public (excluding bond houses, brokers or similar persons or organizations acting
in the capacity of underwriters or wholesalers) at the yields set forth on the inside front
cover of the Official Statement.




(¢) I understand that this Certificate shall form a part of the basis for the
opinions, dated the date hereof, of Jones Hall, A Professional Law Corporation and Curls
Bartling, P.C., Co-Special Counsel, to the effect that interest evidenced by the
Certificates is excluded from gross income of the recipients thereof for purposes of
federal income taxation under existing laws, regulations, rulings and judicial decisions;
provided however, the Purchaser expresses no view regarding the legal sufficiency or the
correctness of any legal interpretation made by Co-Special Counsel, nothing herein
represents the Purchaser’s interpretation of any laws, and in particular, regulations under
the Code, and the Purchaser expresses no view regarding the legal sufficiency of any
representations made herein.

Terms not otherwise defined herein shall have the meanings ascribed thereto in the Tax
Exemption Certificate, dated , 201 , executed by the City and County of San
Francisco in connection with the issuance of the Certificates.

IN WITNESS WHEREOF, the undersigned has set their hand as of the date set forth
below. : -' o

Dated: , 201
[PURCHASER], as Purchaser
By:

Name:
Title:







NOTICE OF INTENTION TO SELL
$ *
CITY AND COUNTY OF SAN FRANCISCO
, 201__ CERTIFICATES OF PARTICIPATION
(ANIMAL CONTROL & CARE RENOVATION PROJECT)

NOTICE IS HEREBY GIVEN that the City and County of San Fra.nmsco (the “City”™) intends to
offer for public sale on:

, 201 _at] | a.m. (California time)"

by sealed bids at the Controller’s Office of Public Finance, 1 Dr. Carlton B. Goodlett Place, City Hall,
Room 336, San Francisco, California 94102, and by electronic bids through the Ipreo
BIDCompTM/PARITY® System (“Parity™), $ " aggregate principal amount of City and County of
San Francisco 201 Certificates of Participation (Animal Control & Care Renovation Project) (the
“Certificates™).

The City reserves the right to postpone or cancel the sale of the Certificates prior to the time bids,
are to be received or to change the terms thereof upon notice given through Thompson Reuters and
Bloomberg Business News (collectively, the “News Services™) and/or Parity as described herein below. If
no bid is awarded for the Certificates, the City may reschedule the sale of the Certificates to another date
or time by providing notification through News Services and/or Parity.

The Certificates will be offered for public sale subject to the terms and conditions of the Official
Notice of Sale dated on or about , 201 _relating to the Certificates (the “Official Notice of
Sale™). Additional information regarding the proposed sale of the Certificates, including copies of the
Preliminary Official Statement for the Certlﬁcates and the Official Notice of Sale, are expected to be
available electronically at on or around , 201, and
may also be obtained from either of the City’s Co-Fmanc1a1 Advisors: (i) CSG Advisors Incorporated 1
Post Street, Suite 575, San Francisco, California 94104; telephone: (415) 956-2454 (office); Attention:
Scott Smith (e-mail: ssmith@csgadvisars.com); and (i) Montague DeRose & Associates, LLC, 2175 N.
California Boulevard, Suite 422, Walnut Creek, CA 94596; telephone: (925) 256-9797 (office); Attention:
Natalie Perkins (e-mail: perkins@montaguederose.com). Failure of any bidder to receive either document
shall not affect the legality of the sale.

Other than with respect to postponement or cancellation as described above, the City reserves the
right to modify or amend the Official Notice of Sale relating to the Certificates in any respect, as more
fully described in the Official Notice of Sale; provided, however, that any such modification or
amendment will be communicated to potential bidders solely through News Services and/or Parity not
fater than :00 p.m. (California time) on the business day preceding the date for receiving bids for the
Certificates or as otherwise described in the Official Notice of Sale. Failure of any potential bidder to
receive notice of any modification or amendment shall not affect the sufﬁc1ency of any such notice or the
legahty of the sale.

- The City reserves the right, in its sole discretion, to reject any and all bids and to waive any

irregularity or informality in any bid which does not materially affect such bid or change the ranking of
the bids.

Date: ,201

¥ Preliminary, subject to change.
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CITY AND COUNTY OF SAN FRANCISCO
201___ CERTIFICATES OF PARTICIPATION
(ANIMAL CONTROL & CARE RENOVATION PROJECT)

CERTIFICATE PURCHASE CONTRACT

,201

City and County of San Francisco
Office of Public Finance

City Hall, Room 336

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102

Ladies and Gentlemen:

(the  “Representative”), as = representative of itself,

and (collectively, the “Underwriters”), offers to enter
into this Certificate Purchase Contract (this “Purchase Contract”) with the City and County of
San Francisco (the “City”), which will be binding upon the City and the Underwriters upon
acceptance hereof by the City. This offer is made subject to the acceptance by the City by its
execution of this Purchase Contract and its delivery to the Representative on or before
11:59 p.m., California time, on the date hereof and, if not so accepted, will be subject to
withdrawal by the Representative upon written notice delivered to the City at any time prior to
the acceptance of this Purchase Contract by the City. If the Representative withdraws this offer,
or the Underwriters’ obligation to purchase the Certificates (as hereinafter defined) is otherwise
terminated pursuant to Section 8(d) hereof, then and in such case, the City shall be without any
further obligation to the Underwriters, including the payment of any costs set forth under
Section 10(a) hereof, and the City shall be free to sell the Certificates to any other party. The
Representative represents that it has been duly authorized by the other Underwriters to act
hereunder on its behalf and has full authority to take such action as it may deem advisable in
respect of all matters pertaining to this Purchase Contract and that the Representative has been
duly authorized to execute this Purchase Contract. Any action taken under this Purchase
Contract by the Representative will be binding upon all the Underwriters.

Capitalized terms not otherwise defined herein shall have the meanings set forth in the
Trust Agreement dated as of , 201__ (the “Trust Agreement”), between the City and
, as trustee (the “Trustee”).




Section 1.  Purchase and Sale. Upon the terms and conditions and upon the basis of
the representations set forth herein, the Underwriters jointly and severally agree to purchase from
the City, and the City hereby agrees to sell and deliver to, or for the account of, the Underwriters,
all (but not less than all) of the $ aggregate principal amount of City and County of
San Francisco 201 Certificates of Participation (Animal Control & Care Renovation Project)
(the “Certificates™). ‘

The purchase price for the Certificates shall be $ (comprised of the principal
amount of the Certificates, plus a [net] original issue premium on the Certificates of ,
less an Underwriters’ discount in the amount of ).

The Certificates shall be dated their date of delivery and shall have the maturities and
bear interest at the rates per annum and have the yields all as set forth on Schedule I attached
hereto. The Certificates shall be subject to optional and mandatory prepayment and sinking
account prepayments prior to maturity as described in the Trust Agreement. The Certificates
shall be substantially in the form described in, and shall be executed, delivered and secured
under and pursuant to, the Trust Agreement. The Certificates shall be as otherwise described in
the Official Statement (as hereinafter defined).

Section 2.  Authorization and Purpose for the Certificates. The City has the authority
to execute and deliver the Certificates pursuant to Resolution No. , adopted by the Board
of Supervisors of the City on , 201__ and signed by the Mayor of the City on

;201__ (the “Resolution™). :

The Certificates are being executed and delivered pursuant to a Trust Agreement, dated
asof 1,201 (the “Trust Agreement”), by and between the City and , as
trustee (the “Trustee”). The Certificates will represent direct, undivided fractional interests in
certain rental payments (the “Base Rental Payments™) to be made by the City pursuant to a Lease
Agreement, dated as of 1, 201 _ (the “Lease Agreement”), between the City and Trustee.
Pursuant to the Lease Agreement, the City will pay the Base Rental Payments in consideration
for use and occupancy of certain real property owned by the City (the “Leased Property”), which
the City will initially lease to the Trustee pursuant to a Property Lease, dated as of 1, 201
(the “Property Lease”) and sublease back from the Trustee pursuant to the Lease Agreement.

The Certificates are being executed and delivered for the purposes of providing funds to: -
(1) deposit in the Project Fund (as defined in the Trust Agreement) to pay certain costs of the
Project (as defined in the Trust Agreement), including repayment of commercial paper and
interest thereon issued for such purpose; (ii) make a deposit into the 201 _ Reserve Account (as
defined in the Trust Agreement) in the amount of the Reserve Requirement; (iii) [make a deposit
to the Base Rental Fund (as defined in the Trust Agreement) to pay capitalized interest thru
I; and (iv) pay the costs of issuance of the Certificates.

The Certificates are payable solely from, and secured solely by, a pledge of and charge
and lien upon the Base Rental Payments to be made by the City pursuant to the Lease Agreement
and are payable to the Trustee by the City from its [General Fund] for the right by the City to use
and occupy the Leased Property for so long as the City has such use and occupancy of the
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Leased Property. The City has covenanted under the Lease Agreement that it will take such
action as may be necessary to include the Base Rental Payments in its annual budget and to make
the necessary annual appropriates therefor.

Section 3.  Public Offering. It shall be a condition to the obligations of the
Underwriters to purchase, accept delivery of and pay for the Certificates that the entire principal
amount of the Certificates be sold and delivered by the City to the Underwriters. On or prior to
the Closing Date (as hereinafier defined), the Underwriters will provide the City with
information regarding the reoffering prices and yields on the Certificates, in substantially the
form attached hereto as Attachment B, for purposes of determining the yield on the Certificates
‘under Section 148 of the Internal Revenue Code of 1986, as amended. The Underwriters agree
to make a bona fide public offering of all the Certificates, at prices not in excess of the prices or
yields not lower than the yields as set forth in Schedule I hereto. The Underwriters will provide,
consistent with the requirements of the Municipal Securities Rulemaking Board (the “MSRB”)
Rule G-32, for the delivery of a copy of the Official Statement to each customer who purchases a
Bond during the Underwriting Period (as hereinafter defined). Each Underwriter further agrees
that it will comply with applicable laws and regulations, including without limitation Rule 15¢2-
- 12 and MSRB Rule G-17, in connection with the offering and sale of the Certificates.
Subsequent to the initial public offering, the public offering prices of the Certificates may change
as determined by the Underwriters to be necessary in connection with the marketing of the
Certificates.

Section 4.  Delivery of Official Statement. Prior to the date hereof, the City has
provided to the Underwriters for review a form of the preliminary official statement relating to
the Certificates dated , 201 (including the cover page and appendices thereto (the
“Preliminary Official Statement”), which, as of its date, a representative of the City on behalf of
the City deemed final for purposes of Rule 15¢2-12 promulgated under the Securities Exchange
Act of 1934 (“Rule 15¢2-12"), except for certain information permitted to be omitted therefrom
by Rule 15¢2-12. By its acceptance of this offer, the City hereby ratifies and consents to the use
and distribution by the Underwriters of the Preliminary Official Statement in connection with the
public offering and sale of the Certificates and the City has authorized the delivery of a final
official statement relating to the Certificates dated the date hereof (both in print or electronic
form) which will consist of the Preliminary Official Statement and all information previously
permitted to have been omitted by Rule 15¢2-12..

The City hereby acknowledges that the Preliminary Official Statement has been made
available to investors on the Internet [at Imagemastets website at www.MuniOS.com]. The City
hereby agrees to deliver or cause to be delivered to the Underwriters within seven (7) Business
Days of the date hereof and in sufficient time to accompany any orders or confirmations from the
Underwriters that request payment from any customers, not more than one hundred (100) copies
of the final official statement (including all information permitted to be omitted by Rule 15¢2-12
and any amendments or supplements to such official statement as have been approved by the
City and the Representative) (the “Official Statement”) to enable the Underwriters to comply
with the rules of the Securities and Exchange Commission (the “SEC”) and the MSRB. The City
hereby approves of the use and distribution by the Underwriters of the Official Statement in
connection with the offer and sale of the Certificates. At the time of or prior to the Closing Date
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(as hereinafter defined), the Representative shall file a copy of the Official Statement with the
MSRB or its designee (including the MSRB’s Electronic. Municipal Market Access system
- (“EMMA”) or with any other repository approved from time to time by the SEC (either in
addition to or in lieu of the filings referred to above).

The City will deliver the Continuing Disclosure Certificate substantially in the form set
forth in the Preliminary Official Statement (the “Continuing Disclosure Certificate”) on the
Closing Date. The form of the Continuing Disclosure Certificate will also be set forth in the
Official Statement. ' '

Section 5. The Closing. At 8:00 a.m., California time, on ,201_, orat such
other time or on such other date as the City and the Representative may agree (the “Closing
Date™), the City shall deliver, or cause to be delivered to the Representative, through the Fast
Automated Securities Transfer (“FA4ST”) delivery system of The Depository Trust Company .
(“DTC”), the Certificates in book-entry eligible form, duly executed and authenticated, and
registered in the name of Cede & Co., as nominee of DTC. Concurrently with the delivery of the
Certificates to the Representative, the City will deliver the documents hereinafter mentioned at
the offices of Jones Hall, A Professional Law Corporation (together with Curls Bartling P.C.,
“Co-Special Counsel”), in San Francisco, California, or another place to be mutually agreed
upon by the City and the Representative. The Underwriters shall accept such delivery and pay
the purchase price for the Certificates set forth in Section 1 by federal funds wire transferred in
immediately available funds to the order of the Trustee for the account of the City. This payment
for and delivery of the Certificates, together with the delivery of the aforementioned documents,
is herein called the “Closing.” The Underwriters shall order CUSIP identification numbers and
the City, with the assistance of the Representative, shall cause such CUSIP identification
numbers to be printed on the Certificates; provided that neither the failure to print such number
on any Certificate nor any error with respect thereto shall constitute cause for a failure or refusal
by the Underwriters to accept the Certificates. The Underwriters represent that the CUSIP
numbers set forth on Schedule I hereof are the correct CUSIP numbers for the Certificates. The
Certificates shall be made available to the Trustee at least two (2) business days prior to the
Closing.

Section 6. Representations, Warranties and Agreements of the City. The City
represents, warrants and agrees with the Underwriters as follows:

(@)  Due Organization, Existence and Authority. The City is a duly constituted
charter city and county duly organized and validly existing pursuant to its Charter and the
Constitution and laws of the State, with full authority to: (i) adopt the Resolution;
(i) execute and deliver the Trust Agreement, the Property Lease, the Lease Agreement,
the Continuing Disclosure Certificate (collectively, the “Certificate Documents™) and this
Purchase Contract; (iii) approve the Official Statement and authorize its distribution by
the Underwriters; and (iv) sell and deliver the Certificates to the Underwriters as
provided herein.

(b)  Accuracy and Completeness of the Preliminary Official Statement and
Official Statement. The information with respect to the City and its activities as
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described in the Preliminary Official Statement, as supplemented and amended through
the date hereof was, and such information in the Official Statement is, as of its date and at
all times subsequent thereto up and including the date of the Closing will be, true and
correct in all material respects, contains and will contain no misstatement of any material
fact and did not and will not omit any statement and information that is necessary to
make the statements and information with respect to the City and its activities contained
therein, in the light of the circumstances under which such statements were made, not
misleading in any material respect, excluding in each case any information contained in
the Preliminary Official Statement and the Official Statement relating to (i) the offering
prices, interest rates, selling compensation, aggregate principal amount, principal amount
per maturity, delivery dates, or other terms of the Certificates depending on such matters,
(i) DTC and the book-entry only system, and (iii) information provided by the
Underwriters for inclusion in the Official - Statement, including without limitation
regarding the prices and yields of the Certificates under the caption
“UNDERWRITING.”

(c)  Amendment of Official Statement. If, at any time prior to the “End of the
Underwriting Period” (as defined below)), an event occurs or facts or conditions become
known of which the City has knowledge, which in the reasonable opinion of Co-Special
Counsel, or the City Attorney might or would cause the information in the Official
Statement, as then supplemented or amended, to contain any untrue statement of a
material fact or to omit to state a material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading, the City
will notify the Representative, and if in the reasonable opinion of the Representative and
the City, such event, fact or condition requires the preparation and publication of a
supplement or amendment to the Official Statement, the City will amend or supplement
the Official Statement in a form and in a manner reasonably approved by the
. Representative and the City, provided all expenses incurred in connection with preparing
an amendment or supplement to the Official Statement will be paid by the City. As used
herein and for the purposes of the foregoing, the term “End of the Underwriting Period”
for the Certificates shall refer to the Closing, unless the City shall have been notified in
writing to the contrary by the Representative on or prior to the Closing, but in any event
not later than twenty-five (25) days following the Closing. For the purposes of this
subsection, the City will furnish such information as the Underwriters may from time to
- time reasonably request in writing prior to the End of the Underwriting Period.

(d)  No Breach or Default. As of the time of acceptance hereof and as of the

Closing Date and except as otherwise disclosed in the Official Statement, neither the

execution nor the delivery by the City of the Certificate Documents or this Purchase

Contract, the adoption of the Resolution, or the compliance by the City with such

“documents or authorizations, conflicts with or constitutes a material breach of, or default
under, any applicable law or administrative regulation of the State or the United States, or

any other statute or administrative rule or regulation, judgment, decree, order, license,

permit, agreement or other instrument to which the City is subject, which breach, default

or conflict would have a material adverse effect on the ability of the City to make Base
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Rental Payments or perform its obligations under the Certificate Documents or this
Purchase Contract.

() No Other Issuances of Certificates or Debt. Between the time of
acceptance hereof and the Closing Date, the City will not, without prior written notice to
the Representative, issue any Certificates or securities or incur any other indebtedness
secured by the Base Rental Payments.

() No Litigation. As of the daté hereof and as of the Closing Date, and
except as disclosed in the Official Statement, there is no action, suit, proceeding, inquiry
or investigation, at law or in equity, before or by any court, regulatory agency, public
board or body, pending or, to the knowledge of the City, threatened against the City: (i)
affecting the existence of the City or the titles of its officers to their respective offices; (ii)
seeking to restrain or to enjoin the sale or delivery of the Certificates or the application of
the proceeds therefrom in accordance with the Trust Agreement; (iii) in any way
contesting or affecting the validity or enforceability of the Certificates, any of the
Certificate Documents or any action of the City authorizing the execution and delivery
thereof; (iv) in any way contesting the completeness or accuracy of the Official Statement
or any amendment or supplement thereto; or (v) contesting the powers of the City with
respect to the Certificates or any action of the City authorizing the execution and delivery
thereof, nor to the knowledge of the members of the City, as evidenced by the
representative of the City signing this Purchase Contract, is there any basis therefor. As
of the date hereof and as of the Closing Date, and except as disclosed in the Official
Statement, there is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, regulatory agency, public board or body, pending or, to the
best knowledge of the City, threatened against the City in which a final adverse decision
would materially and adversely affect its ability to pay the Base Rental Payments or the
consummation of the transactions contemplated by this Purchase Contract or contesting
in any way the completenéss, accuracy or fairness of the Official Statement.

(&)  Further Cooperation,; Blue Sky. The City will furnish such information,
execute such instruments and take such other action in cooperation with the Underwriters
as the Representative may reasonably request in order to qualify the Certificates for offer
and sale under the Blue Sky or other securities laws and regulations of such states and
other jurisdictions of the United States as the Representative may designate; provided,
however, that the City will not be required to execute a special or general consent to
service of process or qualify. as a foreign corporation in connection with any such
qualification in any jurisdiction.

(b)  Continuing Disclosure. Based on a review of its previous undertakings
and except-as described in the Preliminary Official Statement and the Official Statement,
during the past five years, [the City has complied in all material respects with its prior
continuing disclosure undertakings under Rule 15¢2-12.]
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Section 7.  Representations, Warranties and Agreements of the Underwriters. The
Underwriters represent, warrant and agree with the City that:

(a) The Underwriters have been duly authorized to enter into this Purchase
- Contract, and have duly authorized the Representative to act on behalf of the
Underwriters with respect to this Purchase Contract.

(b) The Underwriters shall comply with the San Francisco Business Tax
Ordinance and shall, if not otherwise exempt from such ordinance, provide to the City a
Business Tax Registration Certificate on or prior to the date hereof.

(c) = The Underwriters shall comply with the City’s Contracting Requirements
referenced in Section 11 below.

(d) The Underwriters shall comply with all SEC and MSRB rules applicable
to the offering, sale and delivery of the Certificates to ultimate purchasers.

(e)  The Underwriters shall comply with the City’s policy and practice that the
City shall not pay, and the Underwriters shall not pass through to the City, any fees that
are assessed on the Underwriters as part of the Governmental Accounting Standards
Board fee, as well as the MSRB Underwriting and Transaction Assessment, the SIFMA
Municipal Assessment or any other 1ndustry related fees that are required to be paid
solely by the Underwriters.

Section 8.  Closing Conditions. The Underwriters have entered into this Purchase
Contract in reliance upon the representations, warranties and agreements herein and the
performance by the City of its obligations hereunder, both as of the date hereof and as of the
Closing Date. The obligations of the Underwriters under this Purchase Contract are and shall be
subject to the following conditions:

(8)  Bring-Down Representation. The representations and warranties of the
. City contained herein shall be true, accurate and correct in all material respects at the date
hereof, and on the Closing Date, as if made on the Closing Date. '

(b)  Executed Documents and Performance Thereunder. At the time of the
Closing: (i) the Certificate Documents, this Purchase Contract and the Official Statement
shall be in full force and effect, and shall not have been amended, modified or
supplemented except with the consent of the Representative (which consent will not be
unreasonably withheld); and (ii) the City shall perform or have performed all of its
obligations required under or specified in this Purchase Contract, the Official Statement

- and the Certificate Documents to be performed prior to the Closing.

(¢)  No Default. At the time of the Closing, no default shall have occurred or
be existing under the Trust Agreement or this Purchase Contract.




(d)  Termination Events. The Representative may terminate this Purchase
Contract by notification in writing to the City, but only after consultation with the City,
if, at any time on or prior to the Closing, any of the following occurs and, as a result of
the occurrence of such an event, the marketability of the Certificates or the market price
thereof, in the reasonable opinion of the Representative, after consultation with the City,
would be materially adversely affected provided, however, that, in the event the City and
the Representative disagree as to the effect of the occurrence of such event on the ability
of the Representative to market the Certificates, this Purchase Contract may only be
terminated by the Representative after the Representative and the City shall have
negotiated in good faith to determine if there is an alternate time, place and manner which
would permit the Underwriters to successfully market the Certificates:

() any event shall occur which makes untrue any statement or results
in an omission to-state a material fact necessary to make the statements in the
Official Statement, in the light of the circumstances under which they were made,
not misleading and the City fails to amend or supplement the Official Statement
pursuant to Section 6(c) hereof; or

(ii) an amendment to the Constitution of the United States or the
Constitution of the State or legislation in or by the Congress of the United States
or the legislature of the State, or the amendment of legislation pending as of the
date of this Purchase Contract in the Congress of the United States, or the
favorable reporting for passage of legislation to either House of the Congress of
the United States by a Committee of such House to which such legislation has
been referred for consideration, or any decision of any federal or State court or
any ruling or regulation (final, temporary or proposed) or official statement on
behalf of the United States Treasury Department, the Internal Revenue Service or
other federal or State authority or the occurrence of any other comparable
legislative or regulatory event affecting the federal or State tax status of the
interest evidenced by the Certificates or certificates, bonds or obligations of the
general character of the Certificates, provided that the occurrence of any such
event shall not constitute a termination event hereunder if the prospect of such
constitutional, legislative, regulatory or judicial action or enactment shall have
been publicly known on the date hereof; or )

(iii)  any legislation, ordinance, rule or regulation shall be introduced in,
or be enacted by any governmental body, department or agency of the State, or a
decision by any court of competent jurisdiction within the State shall be rendered
which, in the reasonable opinion of the Representative and upon consultation with
the City, materially adversely affects the market price of the Certificates; or

(iv) a stop order, ruling, regulation or official statement by, or on
behalf of, the Securities and Exchange City or any other governmental agency
having jurisdiction of the subject matter shall be issued or made to the effect that
the issuance, offering or sale of obligations of the general character of the
Certificates, or the issuance, offering or sale of the Certificates, including all
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underlying obligations, as contemplated hereby or by the Official Statement, is in
violation or would be in violation of any provision of the federal securities laws,
including the Securities Act of 1933, as amended and as then in effect, or that the
Trust Agreement need be qualified under the Trust Agreement Act of 1939, as
amended and as then in effect; or

(v) legislation shall be enacted by the Congress of the United States, or
a decision by a court of the United States shall be rendered, to the effect that
obligations of the general character of the Certificates, or the Certificates, are not
exempt from registration under the Securities Act of 1933, as amended and as
then in effect, or the Securities Exchange Act of 1934, as amended and as then in
effect, or that the Trust Agreement is not exempt from qualification under the
Trust Agreement Act of 1939, as amended and as then in effect; or

(vi)  additional material restrictions not in force as of the date hereof
shall have been imposed upon trading in the United States in securities generally
by any governmental authority or by any national securities exchange; or

(vii)  a general banking moratorium shall have been declared by federal,
State or State of New York authorities or a disruption in securities settlement,
payment or clearance services materially adversely affecting the Certificates has
occurred; or :

(vili)  the ratings on the Certificates shall have been downgraded or
withdrawn subsequent to the date of this Purchase Contract by one of the rating
agencies rating the Certificates; or

(x) there shall have occurred any outbreak or escalation of hostilities,
declaration by the United States of a national or international emergency or war or
other calamity or crisis the effect of which on financial markets is such as to make
it, in the reasonable judgment of the Underwriters, impracticable or inadvisable to
proceed with the offering of the Certificates as contemplated in the Official
Statement.

The termination of this Purchase Contract pursuant to this Section 8(d) by the

Representative with respect to the Certificates shall not prohibit the City from selling
such Certificates to any other underwriter.

(e) Closing Documents. At or prior to the Closing, the Representative shall

receive with respect to the Certificates (unless the context otherwise indicates) the
following documents, in each case satisfactory in form and substance to the
Representative:

(1)  Approving Authorizations. Certified copy of the Resolution.




(2)  Certificate Documents. Executed originals of the Trust
Agreement, the Property Lease, the Lease Agreement and the Continuing
Disclosure Certificate and this Purchase Contract.

(3)  Final Opinion. An approving opinion or opinions of Co-Special
Counsel, dated the Closing Date, and substantially in the form attached to the
Official Statement, and a letter of such counsel addressed to the Representative to
the effect that such opinion may be relied upon by the Representative to the same
extent as if it had been addressed to them.

(4)  Supplemental Opinion. A supplemental opinion or opinions of Co-
Special Counsel addressed to the City and the Representative, dated the Closing
Date, to the following effect:

(i) The statements contained in the Official Statement under
the captions “THE CERTIFICATES,” “SECURITY AND SOURCES OF PAYMENT
FOR THE CERTIFICATES,” “TAX MATTERS,” Appendix C - “SUMMARY OF
CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS,” and Appendix —
“PROPOSED FORM OF OPINION OF CO-SPECIAL COUNSEL,” insofar as such
statements purport to summarize certain provisions of the Certificates, the
Trust Agreement, and the opinion of Co-Special Counsel with respect to
the exclusion from gross income of interest on the Certificates for federal
income tax purposes are accurate in all material respects.

(i) The Certificates are not subject to the registration
requirements of the Securities Act of 1933, as amended, and the Trust
Agreement is exempt from qualification under the Trust Agreement Act of
1939, as amended.

(ifiy ~ This Purchase Contract and the Certificate Documents have
each been duly authorized, executed and delivered by the City and
constitute the valid and binding agreements of the City, each enforceable
in accordance with its respective terms, except as enforcement thereof -
may be limited by bankruptcy, insolvency, reorganization, arrangement,
fraudulent conveyance, moratorium or other similar laws affecting
enforcement of creditors’ rights, by the application of equitable principles
if equitable remedies are sought and limitations on the enforcement of
legal remedies against public agencies in the State.

: (5) Disclosure Counsel Opinion as to Official Statement. An opinion
of Hawkins Delafield and Wood LLP, as Disclosure Counsel to the City
(“Disclosure Counsel”), addressed to the City and the Underwriters, dated the
Closing Date, in form and substance satisfactory to the City and Underwriters.
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(6) Certificate of the City. A cettificate of the City dated the Closing
Date, signed on behalf of the City by an authorized officer of the City, to the
effect that:

(i) The representations and warranties of the City contained
herein are true and correct in all material respects on and as of the Closing
Date as if made on the Closing Date.

(ii)’ No event affecting the City has occurred since the date of
the Official Statement which has not been disclosed therein or in any
supplement or amendment thereto which event should be disclosed in the
Official Statement in order to make the statements therein, in the light of -
the circumstances under which they were made, not misleading.

(7)  Certificate of the Tru&tee. A certificate of the Trustee, dated the
Closing Date, to the-effect that:

(i)  The Trustee is a national banking association organized and
existing under the laws of the United States of America and has full power
and is qualified to accept and comply with the terms of the Trust
Agreement, the Property Lease and the Lease Agreement (together, the
“Trustee Documents™) and to perform its obligations thereunder.

(i) The Trustee has accepted the duties and obligations
imposed on it by the Trustee Documents.

(iii)  No consent, approval, authorization or other action by any
governmental or regulatory authority having jurisdiction over the Trustee
that has not been obtained is or will be required for the consummation by
the Trustee of the transactions contemplated by the Trustee Documents to
be undertaken by the Trustee.

(iv)  Compliance with the terms of the Trustee Documents will
not conflict with, result in a violation or breach of, or constitute a default
under, any loan agreement, indenture, bond, note, resolution or any other
agreement or instrument to which the Trustee is a party or by which it is
bound, or, to the best knowledge of the Trustee, after reasonable
investigation, any law, rule, regulation, order or decree of any court or
governmental agency or body having jurisdiction over the Trustee or any
of its activities or properties (except that no representation, warranty or
agreement is made by the Trustee with respect to any federal or state
securities or Blue Sky laws or regulations).

(v)  To the knowledge of the Trustee after due inquiry, there is
no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court or governmental agency, public board or body
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served on or threatened against or affecting the existence of the Trustee, or
in any way contesting or affecting the validity or enforceability of the
Trust Documents or the Certificates, or contesting the powers of the
Trustee or its authority to enter into and perform its obligations under the
Trustee Documents or the Certificates, wherein an unfavorable decision,
ruling or finding would adversely affect the validity of the Certificates or
the Trust Agreement.

8) Trustee’s Counsel Opinion. An opinion of counsel to the Trustee
addressed to the City and the Representatlve dated the Closing Date, to the effect
that:

(i) The Trustee is a national banking association with trust
powers, duly organized and validly existing and in good standing under
the laws of the United States of America, having the legal authorlty to
exercise trust powers in the State.

(i)  The Trustee has full legal power and adequate corporate
authority to accept the duties and obligations imposed on it by the Trustee
Documents and to authenticate the Certificates and the full legal power
‘and authority to own its properties and to carry on its business.

(iii) The Certificates have been duly authenticated by the
Trustee.

(iv)  No consent, approval, authorization or order of any court,
regulatory authority or governmental body is required for the valid
authorization, execution and delivery of the Trustee Documents and the
authentication of the Certificates or the consummation by the Trustee of
the transactions contemplated in the Trustee Documents except such as
have been obtained and except such as may be required under the state -
securities or Blue Sky laws in connection with the purchase and
distribution of the Certificates by the Underwriters.

(v)  Trustee’s acceptance of its duties under the Trustee
Documents and the authentication of the Certificates by the Trustee and
performance by the Trustee of its obligations thereunder will not conflict
with or result in a breach of any of the terms, conditions or provisions of
its Articles of Association or Bylaws or any other agreement or instrument
to which the Trustee is a party or by which it is bound or any other
existing law, regulation, court order or consent decree to which the
Trustee is subject or constitute a default thereunder.

(vi) There is no action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, governmental
agency, public board or body, pending or threatened against the Trustee
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affecting the existence of the Trustee or the titles of its officers to their
respective offices or seeking to prohibit, restrain or enjoin the
authentication of the Certificates by the Trustee, or contesting the powers
of the Trustee or its authority to perform its obligations under the Trustee
Documents or the Certificates.

(9) Tax Certificate. Tax Certificate of the City, dated the Closing
Date, in form satisfactory to Co-Special Counsel.

(10) Cadlifornia Debt and Investment Advisory City Filings. Copies of the’
Report of Proposed Debt Issuance and Report of Final Sale required to be
delivered to the California Debt and Investment Advisory City pursuant to
Section 53583 of the Government Code and Section 8855(g) of the Government
Code.

(11)  Continuing Disclosure Certificate. An executed copy of the
Continuing Disclosure Certificate in substantially the form attached to the Official
Statement as Appendix D.

(12)  Rating Letters for the Certificates. Rating letters of [Moody’s
Investors Service, Inc. and Standard & Poor’s Ratings Services, a Standard &
Poor’s Financial Services LLC business], evidencing that such rating agencies
have assigned their municipal bond ratings of “__”and “__,” respectively.

(13)  Opinion of the City Attorney. An opinion of the City Attorney
addressed to the Representative, dated the Closmg Date, in form satisfactory to
the Representative.

(14)  Blue Sky Memorandum. A copy of the Blue Sky Memorandum
with respect to the Certificates, prepared by , counsel to the
- Underwriters (“Underwriters’ Counsel”).

(15)  Opinion of the Underwriters’ Counsel. The opinion of
Underwriters’ Counsel, dated the Closing Date and addressed to the
Representative, in form satisfactory to the Underwriters.

(16)  Additional Documents. Such legal opinions, additional certificates,
instruments and other documents as the Representative, Co-Special Counsel or
the City Attorney may reasonably deem necessary to evidence the truth and
accuracy as of the time of the Closing of the representations of the City and the
due performance or satisfaction by the City at or prior to such time of all
agreements then to be performed and all conditions then to be satisfied by the

City.
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If the City shall be unable to satisfy the conditions contained in this Purchase Contract, or
if the obligations of the Underwriters shall be terminated for any reason permitted by this
Purchase Contract, this Purchase Contract shall terminate and the Underwriters and the City shall
not be under further obligation hereunder, except as further set forth in Section 10 hereof.

Section 9. Good Faith Deposit. To secure the City from any loss resulting from the
failure of the Underwriters to accept delivery of and pay the purchase price for the Certificates
pursuant to the terms of this Purchase Contract, the Underwriters agree to deliver to or to the
order of the City, concurrently with the execution and delivery of this Purchase Contract, either
an official bank check (which may be deposited by the City upon receipt) or a federal funds wire
transfer in the amount of $ (the “Good Faith Deposit”). At the Closing, the Good
Faith Deposit will be applied towards and deducted from the aggregate net purchase price for the
Certificates as provided in Section 1 of this Purchase Contract. If the Underwriters fail to pay
the purchase price in full upon tender of the Certificates (other than for a reason permitted under
Section 8 hereof), the City may retain such Good Faith Deposit as and for liquidated damages for
such failure by the Underwriters. In such circumstance, the Underwriters will have no right to
recover the Good Faith Deposit or to any allowance or credit therefor. Retaining the Good Faith
Deposit shall constitute the City’s sole and exclusive remedy and full liquidated damages for the
Underwriters’ failure (other than for a reason expressly set forth herein) to purchase and accept
delivery of the Certificates pursuant to the terms of this Purchase Contract and the Underwriters
shall be released and discharged from any and all claims for damages by the City against the
Underwriters related to such failure and any other defaults by Underwriters hereunder. The
Underwriters and the City hereby acknowledge and agree that the amount fixed pursuant to this
Section for liquidated damages does not constitute a penalty and is a reasonable estimate of the
damages that the City would sustain in the event of the Underwriters’ failure to purchase and to
accept delivery of the Certificates on the Closing Date pursuant to the terms of this Purchase
Contract. Said amount is agreed upon and fixed as liquidated damages because of the difficulty
of ascertaining as of the date hereof the actual amount of damages that would be sustained in
such event. If the City fails to deliver the Certificates on the Closing Date pursuant to this
Purchase Contract, or if the conditions to the obligations of the Underwriters to purchase, accept
delivery of and pay for the Certificates as set forth in this Purchase Contract shall not be satisfied
(unless waived in writing by the Representative pursuant to-this- Purchase Contract), or if this
Purchase Contract is terminated for a reason set forth in Section 8 hereof, the City shall promptly
return or cause the return of the Good Faith Deposit to the Underwriters. Upon such return of
the Good Faith Deposit to the Underwriters, this Purchase Contract shall terminate, and neither
party shall have any further obligations hereunder.

Section 10.  Expenses.

(a) City. The City shall pay or cause to be paid (but solely from the proceeds
- of the Certificates and not otherwise) the expenses incident to the performance of the obligations
of the City hereunder, including but not limited to: (1) the cost of printing of the Preliminary
Official Statement and the final Official Statement in reasonable quantities and all other
documents prepared in connection with the transactions contemplated hereby; (2) the fees and
disbursements of the Trustee and counsel to the Trustee in connection with the issuance of the
Certificates; (3) the fees and disbursements of Co-Special Counsel, Disclosure Counsel and of
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CSG Advisors Incorporated and Montague DeRose & Associates, LLC, as’ Co-Financial
Advisors to the City, and any other experts or consultants retained by the City in connection with
the transactions contemplated hereby; and (4) the costs related to obtaining ratings.

(b) Underwriter. The Underwriters shall pay: (1) the cost of preparation and
printing of Blue Sky and Legal Investment Memoranda, if any, to be used by it; (2)all
advertising expenses in connection with the public offering of the Certificates; (3) California
Debt and Investment Advisory Commission fees; and (4) all other expenses incurred by the
Underwriters in connection with its public offering and distribution of the Certificates, including,
without limitation, any experts or other consultants hired or retained by the Underwriters,
including Underwriters’ counsel, the fees and charges of the CUSIP Bureau, the MSRB and the
California Debt and Investment Advisory Commission. Certain expenses of the Underwriters
may be included in the expense component of the Underwriters’ discount. In addition, the City
agrees to reimburse the Underwriters for any expenses incurred by the Underwriters on behalf of
the City employees and representatives which are in connection with this Purchase Contract,
including, but not limited to, meals, transportation and lodging of those employees and
representatives, which expenses, if any, will be included in the expense component of the
Underwriter’s discount. The Representative agrees to provide the City with a detailed
itemization of any such expenses incurred on behalf of the City employees or representatives
prior to the Closing Date.

Section'11.  City Contracting Requirements. The City Contracting Requirements set
forth in Attachment A attached hereto are incorporated herein by this reference.

Section 12.  Notices. Any notice or other communication to be given under this
Purchase Contract to the City or the Underwriters may be given by delivering the same in writing
at the addresses set forth below: -

If to the City:
City and County of San Francisco
Office of Public Finance
City Hall, Room 336
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Telephone: (415) 554-5956
Fax: (415) 554-4864

"~ If to the Underwriters:

Telephone:
Fax:
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" Section 13.  Entire Agreement. This Purchase Contract, when accepted by the City,
shall constitute the entire agreement between the City and the Underwriters and is made solely
for the benefit of the City and the Underwriters (including the successors or assigns of any .
Underwriter with the consent of the City) and no other person shall acquire or have any right
hereunder by virtue hereof. All of the City’s representations, warranties and agreements in this
Purchase Contract shall remain operative and in full force and effect, regardless of (a) any
investigation made by or on behalf of the Underwriters, (b) delivery of and payment for the
Certificates hereunder, and (c) any termination of this Purchase Contract.

Section 14.  Counterparts. This Purchase Contract may be executed by the parties
hereto in separate counterparts, each of which when so executed and delivered shall be an
original, but all such counterparts shall together constitute but one and the same instrument. This
Purchase Contract may be signed in counterparts, and upon delivery to the other party of such
signed Purchase Contract, which delivery may be by facsimile transmission, shall constitute the
binding agreement of each party to this Purchase Contract.

Section 15. Mutual Reliance on Representations and Warranties. The City hereby
acknowledges that the Underwriters, in executing this Purchase Contract and in paying for the
Certificates as provided herein, are relying upon the representations and warranties of the City
set forth herein. The Underwriters hereby acknowledge that the City, in executing this Purchase
Contract and executing and delivering the Certificates described herein, is relying upon the
representations and warranties of the Underwriters set forth herein.

Section 16.  Severability. In case any one or more of the provisions contained herein
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision hereof, but this Purchase
Contract shall be construed as if such invalid or illegal or unenforceable provision had never
been contained herein.

Section 17. State of California Law Governs. The validity, interpretation and
performance of this Purchase Contract shall be governed by the laws of the State of California.
This Purchase Contract shall be enforceable in the State of California, and any action arising out
of this Purchase Contract shall be filed with and maintained in City and County of San Francisco
Superior Court, San Francisco, California; provided, that the City may waive the requirement of
venue. :

Section 18.  Limited Liability. The obligations and liabilities of the City hereunder are
limited obligations of the City payable solely from Base Rental Payments, as defined and set -
forth in the Trust Agreement. None of the City, the Board, the officers or employees of the City,
or any person executing this Purchase Contract shall be liable personally for the obligations of
the City hereunder or be subject to any personal liability or accountability by reason of the
execution hereof. Neither of the faith and credit nor the taxing power of the State or any political
subdivision thereof, including the City, is pledged to the obligations of the City hereunder.

Section 19. No Fiduciary or Advisory Role; Arm’s - Length Transaction. The
Underwriters and the City acknowledge and agree that (i) the purchase and sale of the
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Certificates pursuant to this Purchase Contract is an arm’s-length commercial transaction
between City, on the one hand, and the Underwriters, on the other hand, (ii) in connection with
such transaction, each Underwriter is acting solely as a principal and not as a municipal advisor,
a financial advisor, or a fiduciary of the City, and may have financial and other interests that
differ from those of the City, (iii) the Underwriters have not assumed (individually or
collectively) a fiduciary responsibility in favor of the City with respect to the offering of the
Certificates or the discussions, undertakings and procedures leading thereto (whether or not any
Underwriter, or any affiliate of an Underwriter, has provided or is currently providing services or
advice to City on other matters), (iv) the only obligations the Underwriters have to the City with
respect to the transactions contemplated hereby are expressly set forth in this Purchase Contract,
and (v) the City and the Underwriters have consulted with their respective legal, financial and .
other advisors to the extent they deemed appropriate in connection with the offering of the
Certificates. None of the Underwriters is acting as a Municipal Advisor (as defined in Section
15B of the Exchange Act of 1934, as amended) in connection with the matters contemplated by
this Purchase Contract. ’

[Remainder of Page Intentionally Left Blank]
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Very truly yours,

as Representative

By:

Authorized Officer
Accepted as of the date first stated above:

CITY AND COUNTY OF SAN FRANCISCO

By:

Approved as to Form:

DENNIS J. HERRERA
City Attorney

By:-
- Mark D. Blake, Deputy City Attorney

[SIGNATURE PAGE TO CERTIFICATE PURCHASE CONTRACT
(201__ CERTIFICATES OF PARTICIPATION
(ANIMAL CONTROL & CARE RENOVATION PROJECT)
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Statement constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities, in any jurisdiction in which such offer, solicitation, or sale would be

This Preliminary Official Statement and the information contained herein are subject to completion or amendment without notice. Under no circumstances shall this Preliminary Official
_ unlawful prior to registration or qualification under the securities laws of such jurisdiction.

Hawkins Delafield & Wood LLP

Draft of 10/7/2016
PRELIMINARY OFFICIAL STATEMENT DATED
NEW ISSUE —~ BOOK-ENTRY ONLY ; RATINGS: Moody’s: _—
: S&P: _
Fitch:

(See “RATINGS” herein)

In the separate opinions of Jones Hall, A Professional Law Corporation, San Francisco, California and Curls Bartling P.C.,, Oakland, California, Co-
Special Counsel, under existing statutes, regulations, rulings and court decisions, and subject to the matters described in "TAX MATTERS” herein, interest
evidenced by the Certificates is excluded pursuant to section 103(a) of the Internal Revenue Code of 1986 from the gross income of the owners thereof for
Jederal income tax purposes and is not included in the federal alternative minimum tax for individuals or, except as described herein, corporations. It is
also the opinion of Co-Special Counsel that under existing law interest evidenced by the Certificates is exempt from personal income taxes of the State of
California. See “TAX MATTERS” herein, including a discussion of the federal alternative minimum tax consequences for corporations.[To be reviewed by
Co-Special Counsel.] )

$[Par Amount]” :
CITY AND COUNTY OF SAN FRANCISCO
20  CERTIFICATES OF PARTICIPATION
(ANIMAL CARE & CONTROL RENOVATION PROJECT)

evidencing proportionate interests of the Owners thereof in a Lease Agreement,
including the right to receive Base Rental payments to be made by the
CITY AND COUNTY OF SAN FRANCISCO

Dated: Date of Delivery . ) Due: 1, as shown on the inside cover

This cover pstge contains certain information for general reference only. It is not intended to be a summary of the security for or the terms of the
Certificates. Investors are advised to read the entire Official Statement to obtain information essential to the making of an informed investment decision.

The Certificates captioned above (the “Certificates™) will be sold to provide funds to: (i) finance or refinance the costs of the acquisition, construction and
installation of improvements to a new animal care and control facility (as further described herein, the “Project™); (ii) fund the Reserve Fund established
under the Trust Rgreement for the Certificates; (iii) gpay cagitahzed interest through ; and (iv) pay costs of execution and delivery of the
Certificates. See “ESTIMATED SOURCES AND USES OF S.” .

The Certificates are executed and delivered pursuant to a Trust Agreement, dated as of 1,201 (the “Trust Agreement™), by and between the City
and County of San Francisco (the “City”) and [Trustee], as trustee (the “Trustee™), and in accordance with the Charter of the City (the “Charter™). See “THE
CERTIFICATES - Authority for Execution and Delivery.” The Certificates evidence the prmciPal and interest components of the Base Rental tanable by
the City ﬁursuant to a Lease Agreement dated as of 1,201__ (the “Lease Agreement”), by and between the Trustee, as lessor, and the City, as
lessee.  The City has covenanted in the Lease Agreement fo fake such action as may be necessary to include and maintain all Base Rental and Additional
Rental payments in its annual budget, and to make necessary annual appropriations therefor. See “SECURITY AND SOURCES OF PAYMENT FOR THE
CERTIFICATES — Covenant to Budget.” The obligation of the City to pay Base Rental is in consideration for the use and Qccuﬁancy of the site and
facilities sg;)Ijgct to the Lease Agreement (as further described herein, the “Leased Prog)erty”), and such obligation may be abated in whole or in part if there
is substantial interference with the City’s use and occupancy of the Leased Property. See “CERTAIN RISK FACTORS - Abatement.” The Leased Property-
generally consists of [and does not include the Project]. See ROJECT AND THE LEASED PROPERTY™ herein.

The Certificates will be delivered in fully registered form and registered in the name of Cede & Co., as nominee of The Depository Trust Comfpany (“DTC”).
Individual purchases of the Certificates will be made in book entry form only, in the principal amount of $5,000 and integral mulfiples thereof. Principal and
interest with respect to the Certificates will be paid by the Trustee to DTC, which will in turn remit such payments to the participants in DTC for subsequent
disbursement to the beneficial owners of the Certificates. See “THE CERTIFICATES — Form and Registration.” Interest evidenced and represented by the
Certificates is payable on ~ land 1 of each gear, commencing 1, 201__. Principal will be paid as shown on the inside cover
hereof. See CERTIFICATES — Payment of Principal and Interest.”

The Certificates are subject to prepayment prior to maturity as described herein. See “THE CERTIFICATES — Prepayment of the Certificates.”

THE OBLIGATION OF THE CITY TO MAKE BASE RENTAL OR ADDITIONAL RENTAL PAYMENTS UNDER THE LEASE
AGREEMENT DOES NOT CONSTITUTE AN OBLIGATION FOR WHICH THE CITY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM
OF TAXATION OR FOR 'WHICH THE CITY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. NEITHER THE CERTIFICATES
NOR THE OBLIGATION OF THE CITY TO MAKE BASE- RENTAL OR ADDITIONAL RENTAL PAYMENTS CONSTITUTES AN
INDEBTEDNESS OF THE CITY, THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION. THE CITY SHALL BE OBLIGATED TO MAKE BASE
RENTAL PAYMENTS SUBJECT TO THE TERMS OF THE LEASE AGREEMENT AND NEITHER THE CITY NOR ANY OF ITS
OFFICERS SHALL INCUR ANY LIABILITY OR ANY OTHER OBLIGATION WITH RESPECT TO THE EXECUTION AND DELIVERY OF
THE CERTIFICATES. SEE “CERTAIN RISK FACTORS.”

MATURITY SCHEDULE
. (See inside cover)
The Cerl}i[icates are offered when, as and if executed and received by the Purchaser, subject to the L}pgroval of the validity of the Lease Agreement by Jones
Hall, 4 Professional Law Corporation, and Curls Bartling P.C., Oakland, California,” Co-Special Counsel, and certain other conditions. Certain legal
matters will be passed upon for the City by the City Attorney and by Hawkins Delafield & Wood LLP, San Francisco, California, Disclosure Counsel. It is
expected that the Certificates in book-entry form will be available jf)l;’ delivery through DTC on or about , 201,

Dated: ,201

* Preliminary, subject to change.



MATURITY SCHEDULE

(Base CUSIP Number: D)
Certificate Payment Date '
' ( 1) Principal Amount InterestRate Price/Yield® CUSIP Suffix
[$ % Term Bonds due = — Price/Yield® % CUSIP": I

No dealer, broker, salesperson or other person has been authorized by the City to give any information or to make any
representation other than those contained herein and, if given or made, such other information or representation must not be
relied upon as having been authorized by the City. This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of the Certificates, by any person in any jurisdiction in which it is
unlawful for such person to make such an offer, solicitation or sale.

The information set forth herein other than that provided by the City, although obtained from sources which are believed to
be reliable, is not guaranteed as to accuracy or completeness. - The information and expressions of opinion herein are
subject to change without notice and neither delivery of this Official Statement nor any sale made hereunder shall, under
any circumstances, create any implication that there has been no change in the affairs of the City since the date hereof.

The City maintains a website. The information presented on such website is not incorpofated by reference as part of this
Official Statement and should not be relied upon in making investment decisions with respect to the Certificates. Various
other websites referred to in this Official Statement also are not incorporated herein by such references.

This Official Statement is not to be construed as a contract with the Purchaser of the Certificates. Statements contained in
this Official Statement which involve estimates, forecasts or matters of opinion, whether or not expressly so described
herein, are intended solely as such and are not to be construed as representations of facts.

The execution and sale of the Certificates have not been registered under the Securities Act of 1933 in reliance upon the
exemption provided thereunder by Section 3(a)2 for the issuance and sale of municipal securities.

IN CONNECTION WITH THE OFFERING OF THE CERTIFICATES, THE PURCHASER MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE CERTIFICATES AT
LEVELS ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING,
IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

! CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global Services, managed by
Standard and Poor’s Financial Services LLC on behalf of the American Bankers Association. CUSIP numbers are provided for convenience of
reference only. Neither the City nor the Purchaser take any responsibility for the accuracy of such numbers.

?  Reoffering prices/yiel&s furnished by the Purchaser. The City takes no responsibility for the accuracy thereof.
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OFFICIAL STATEMENT

$[Par Amount]*
CITY AND COUNTY OF SAN FRANCISCO
20__ CERTIFICATES OF PARTICIPATION
(ANIMAL CARE & CONTROL RENOVATION PROJECT)

evidencing proportionate interests of the Owners thereof in a Lease Agreement,
including the right to receive Base Rental payments to be made by the
: CITY AND COUNTY OF SAN FRANCISCO

INTRODUCTION

This Official Statement, including the cover page and the appendices hersto, is provided to furnish
information in connection with the offering by the City and County of San Francisco (the “City”) of its City and
County of San Francisco 20 Certificates of Participation (Animal Care & Control Renovation Project) (the
“Certificates™). Any capitalized term not defined herein will have the meaning given to such term in APPENDIX C:
“SUMMARY OF CERTAIN PROVISIONS OF THE LEGAL DOCUMENTS - Definitions.” The references to
any legal documents, instruments and the Certificates in this Official Statement do not purport to be comprehensive
or definitive, and reference is made to each such document for complete details of all terms and conditions.

This Introduction is designed to give an overv1ew of the transactions and serve as a guide to the contents of
this Official Statement.

Overview of the Transaction. The City, exercising its Charter powers to convey and lease property for City
purposes, will convey certain real property to [Trustee], as trustee (the “Trustee”) under the Property Lease dated as
of 1, 201 , by and between the City, as lessor, and the Trustee, as lessee (the “Property Lease”), at a
nominal annual rent. The Trustee will lease the Leased Property (as defined hereafter) back to the City for the
City’s use under the Lease Agreement dated as of 1, 201__, by and between the Trustee and the City (the
“Lease Agreement”). The Leased Property generally consists of . See “THE PROJECT AND THE
LEASED PROPERTY.” The City will bé obligated under the Lease Agreement to pay Base Rental payments and
other payments to the Trustee each year during the term of the Lease Agreement (subject to certain conditions under
which Base Rental may be “abated” as discussed herein). Each payment of Base Rental will consist of principal and
interest components, and when received by the Trustee in each rental period, will be deposited in trust for payment
of the Certificates. The Trustee will create the “certificates of participation” in the Lease Agreement, representing
proportional interests in the principal and interest components of Base Rental it will receive from the City. The
Trustee will apply Base Rental it receives to pay principal and interest with respect to each Certificate when due
according to the Trust Agreement dated as of 1, 201__, by and between the City and the Trustee (the
“Trust Agreement”), which governs the security and terms of payment of the Certificates. The money received from
the sale of the Certificates will be applied by the Trustee, at the City’s direction, to finance or refinance the
acquisition, construction and installation of improvements to a new animal care and control facility to be located. at
the intersection of Bryant and Alameda Streets in San Francisco, California (as further described herein, the
“Project”). [The Leased Property will not include the Project.] See “THE PROJECT AND THE LEASED
PROPERTY” herein.

Guide to this Official Statement. The Project and the Leased Property are described herein in the section
“THE PROJECT AND THE LEASED PROPERTY.” The application of the proceeds of sale of the Certificates is
described in the sections “THE PROJECT AND THE LEASED PROPERTY” and “ESTIMATED SOURCES AND
USES OF FUNDS.” The terms of the Certificates and repayment thereof and security for the Certificates are
described in the sections “THE CERTIFICATES,” “SECURITY AND SOURCES OF PAYMENT FOR THE
CERTIFICATES,” and other sections in the front portion of this Official Statement. Current information about the
City, its finances and governance, are provided in APPENDIX A. The City’s most recent comprehensive annual
financial report appears in APPENDIX B. A summary of the Lease Agreement, the Property Lease, the Trust
Agreement, and other basic legal documents are provided in APPENDIX C.



This Official Statement speaks only as of its date, and the information contained herein is subject to
change Except as required by the Contmumg Disclosure Certificate to be executed by the City, the City has no
obligation to update the information in this Official Statement. See “CONTINUING DISCLOSURE” and
APPENDIX D: “FORM OF CONTINUING DISCLOSURE CERTIFICATE” herein.

Quotations from and summaries and explanations of the Certificates, the Trust Agreement, the Lease
Agreement, the Property Lease, the resolutions providing for the execution and delivery of the Certificates, other
legal documents and provisions of the constitution and statutes of the State of California (the “State), the City’s
Charter and ordinances, and other documents described herein, do not purport to be complete, and reference is made
to said laws and documents for the complete provisions thereof. Copies of those documents and information
concerning the Certificates are available from the City through the Office of Public Finance, 1 Dr. Carlton B.
Goodlett Place, Room 336, San Francisco, CA 94102-4682. Reference is made herein to various other documents,
reports, websites, etc., which were either prepared by parties other than the City, or were not prepared, reviewed and
approved by the City with a view towards making an offering of public securities, and such materials are therefore
not incorporated herein by such references nor deemed a part of this Official Statement.

THE CITY AND COUNTY OF SAN FRANCISCO

The City is the economic and cultural center of the San Francisco Bay Area and northern California. The -
limits of the City encompass over 93 square miles, of which 49 square miles are land, with the balance consisting of
tidelands and a portion of the San Francisco Bay (the “Bay™). The City is located at the northern tip of the San.
Francisco Peninsula, bounded by the Pacific Ocean to the west, the Bay and the San Francisco-Oakland Bay Bridge
to the east, the entrance to the Bay and the Golden Gate Bridge to the north, and San Mateo County to the south.
Silicon Valley is about a 40-minute drive to the south, and the wine country is about an hour s drive to the north.
The City